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INTRODUCTION. 



In consequence of the authority vested in His Honour Sir John 
Worrell Carrington, Kt., C.M.G-., formerly Chief Justice of Hongkong, 
by Ordinance No. 12 of 1900, a new and revised edition of the statute 
law of this Colony was published in 1902. 

Among the many Ordinances that were modified and revised none 
perhaps received greater attention from the learned compiler than the 
Companies Ordinances of 1865 to 1899, which he consolidated into one 
Ordinance, thus adding greatly to the simplicity and comprehenson of 
the companies law now prevalent in Hongkontr. 

Previous to the revisal and consolidation of the Companies 
Ordinances by Sir John Worrell Carrington, the Hongkong Companies 
Ordinances were comprised as follows : — 

(1.) The Companies Ordinance No. 1 of 1865, founded on the 
Imperial Com,panies Act, 1862, 25 & 26 Vict. c. 89, Parts I. 
to V. only. 
(2.) The Companies Ordinance No. 3 of 1886, founded on the 

Imperial Companies Act, 1862, Part VII. 
(3.) The Companies Ordinance No. 1 of 1877, founded on the 
Imperial Companies Act, 1867, 30 & 31 Vict. c. 131, as 
amended by the Imperial Joint-Stock Companies Arrangement 
Act, 1870, 33 & 3i Vict. c. 104. 
(4.) The Companies Ordinance No. 11 of 1881, founded on the 
Imperial Companies Act, 1879, 42 & 13 Vict, c, 76 to section o. 
(5.) The Companies Ordinance Amendment Ordinances No. 3 of 
1883, repealing the limit to reduction of capital in Section 20 
of Ordinance No. 1 of 1877. 
(G.) The Companies Ordinance No. 30 of 1886, embodying the 
Imperial Companies Acts, 83 & 31 Vict. c. 101, 40 & 41 Vict. 
c. 26, 43 Vict. c. 19, the Judicature Act 1873, s. 10, 4G & 47 
Vict. c. 28 s. 4-6, the General Order and Rules of the High 
Court of Chancery of 11th November, 1862, and 21st March, 
1868. 
b 
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(7.) Ordinance No. 25 of 1890, founded on tlie Imperial Act, 
53 & 54 Vict. c. 62. 

(8.) Ordinance No. 15 of 1891, founded on the " Sale and Purchase 
of Bank Shares" Imperial Act, 30 Vict. c. 29. 

(9.) Ordinance No. 38 of 1899, an ordinance to amend the 
Companies Ordinance No. 1 of 1877, and founded principally 
upon 61 and 62 Vict. c. 26. 

Thus it will be seen that the present Companies Ordinance, No. 1 
of 1865, which is a codification of the above Ordinances with the 
exception of No. 15 of 1891, now No. 5 of 1891, embraces many 
amendments of the original Companies Ordinance, No. 1 of 1865, which 
in point of becoming law were very subsequent in date. 

The main differences between the Hongkong Ordinance and the 
Imperial Acts upon which it is founded, are as folloAv: — Banking 
Companies and Associations, or Partnerships formed for the purpose of 
carrying on the business of banking are expressly excluded from the 
operation of all the Companies Ordinances of Hongkong, but the reason 
of this exclusion is not very apparent, except it may have been considered 
undesirable to interfere with the Chinese Banking partnerships existing 
in the Colony. The sale and purchase of shares Ordinance No. 5 of 
1891, affects, however, the contracts for sale and purchase of all shares 
dealt in in Hongkong, whether the Companies whose shares are dealt 
in are registered under the Companies Ordinances in Hongkong or 
elsewhere, and whether the Companies are constituted under Act of 
Parliament, local Ordinance, Eoyal Charter or Letters Patent. 

The provisions contained in the Imperial Companies Act, 1862, 
Part MIL, relating to the winding-up of unregistered Companies, 
and Part IX. of the same Act, relating to the compulsory registration 
of every Insurance Company, have been omitted from the local 
Ordinances, 

Section 21 of tlie Companies Act, 1862, which prohibits Companies 
formed for the purpose of promoting art, science, religion, charity, or 
any other like object not involving the acquisition of gain from holding 
more than two acres of land without licence, is not re-enacted in this 
Colony, so that all Companies alike are unrestricted in the matter of 
holding lands. 
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The powers conferred by the Imperial Companies Act upon the 
Board of Trade are, by the local Ordinances, conferred upon the Governor 
of the Colony. These powers are in regard to — 

(1.) The appointment and examination of the affairs of any Company 

by inspectors. Any Company may also appoint inspectors for 

the purpose of such examination, and they are given the same 

powers as inspectors appointed by the Governor (Ordinance 

1 of 1865, BS. 105-110). 

(2.) The change of name of a Company (Ordinance 1 of 1865, s. 1 3). 

(3.) The licence required by associations formed for purposes not of 

gain to register as a Company with limited liability without 

the addition to its name of the word "limited" (Ordinance 

1 of 18G5, s. 25). 

(4.) The alteration of the forms in the first and second Schedules 

to the Companies Ordinance, 1865. 
(5.) In any reference to arbitration under the Railway Companies 
Arbitration (Imperial) Act, 1859, the words "Board of 
Trade " in that Act are to be read as meaning " His Excelleni'y 
the Governor." Sections 120 (3). 
The money penalties imposed by the Imperial Companies Act are 
in sterling, but in the local Ordinances they are in dollars, but the dollar 
penalties do not bear an exact ratio to the sterling penalties, the £5 
penalties in the Imperial Companies Acts being variously represented ia 
the Companies Ordinance as ^25, ^50 and $100. 

The Companies Seals Acts, 1864, 27 & 28 Vict, c. 19, "An Act 
to enable Joint-Stock Companies carrying on business in Foreign 
Countries to have Official Seals to be used in such Countries," has not 
yet been introduced into this Colony, and its advantages, therefore are 
not at present available to General Managers and other Officers of 
Companies whose registered Offices are in Hongkong with branch Offices 
in other parts of the world. 

The execution of deeds by a Company registered in this Colony in 
any other part of the world, can therefore only, at present, be effected 
under the provisions of the Companies Ordiuance, section 100, by a duly 
constituted Attorney of the Company at the place where the deed is 
required to be executed. 
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It may be useful for Directors and Officers of Companies registered 
in Hongkong trading la Belgium, France, Germany, or Italy, to know 
that conventions relating to Joint-Stock Companies have been entered 
into with the Governments of those countries, under which mutual 
powers have been granted to all companies of either country of freely 
exercising all their rights and of appearing before the tribunals whether 
for bringing or defending actions throughout the dominions and 
possessions of the other power, in conformity with the laws and customs 
of such dominions and possessions. 

SECEETARY'S VADE MECUM. 

The following observations are chiefly made as a guide or 
remembrancer for Secretaries of Companies registered in Hongkong 
under the local Ordinance. The penalties mentioned in the following 
paragraphs may attach not only to a defaulting Company but to any 
officer of the Company by whose neglect or omission the default is 
occasioned. 

The Registered Office. 

Every Company must have a Eegistered Office to which all 
communications and notices can be addressed. Until notice is given to 
the Registrar of Companies of the situation of the office or of any 
change in its situation, the Company is not deemed to have complied 
with the provision of the Ordinance as regards such registered office. 
The penalty for carrying on business without registration of the office 
is not exceeding $50 a day for every day during which business is so 
carried on [Ordinance 1 of 1865, section 85-(2)]. 

The puUication of the Name of the Company. 

Every Company must have its name conspicuously affixed on the 
outside of every office or place in which the business of the Company is 
carried on, under a penalty not exceeding ^50, and $50 a day during 
default, and every Company must also have its name engraved in legible 
characters on its seal, and must have its name mentioned in legible 
characters in all notices, advertisements and official publications of the 
Company, and in all bills of exchange, promissory notes, indorsements, 
cheques, and orders for money or goods purporting to be signed by or on 
behalf of the Company and in all bills of parcels, invoices, receipts and 
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letters of credit of the Company ; under !v penalty in default not 
exceeding {^200 and personfil liability of the officers of the Company, to 
pay any cheques, Ac, unless the same are duly paid by the Company 
(Ordinance 1 of 1865, sections 87 and 88). 

The Boohs to he kept. 

In addition to the books of account, the keeping of which is 
prescribed by the Company's Articles of Association, or where there are 
no Articles by Table A., there must be kept — 
A Register of Members, 
A Register of Mortgages, and 
by Companies, whose capital is not divided into shares, a Register of 
its Directors or Managers. 

(1) I'he Register of Members. — Every Company must keep a register 
of its members shewing the names, addresses and occupations, if any, of 
all the members with a statement of the shares held by each member, 
distinguishing each share by its number, and of the amounts paid up 
thereon, and the date at which the name was entered on the register, 
and the date at which any person ceased to be a member, under a 
penalty not exceeding |100 a day during which the default of keeping 
such register continues [Ordinance 1 of 1865, s. 29-(l)]. 

Every Company having a capital divided into shares must make 
once at least in every year («) a list of persons who on the fourteenth day 
succeeding the first Ordinary General Meeting of the Company in each 
year are members of the Company with the number of shares held by 
each of them, and a summary specifying certain particulars relating 
to the capital, shares, calls and the names of persons who have ceased to 
be members since the last list was made. (For form of summary and 
list of shareholders, seepage 100). 

This list and summary is to be kept in a separate part of the 
register, and is to be completed within seven days from the fourteenth 
day after the ordinary general meeting, and a copy forthwith forwarded 
to the Registrar of Companies under a penalty not exceeding §100 a 
day during which any default continues (Ordinance 1 of 1865, s. 30-3). 

(aj A yeav begins on the lot January and ends on tlie 31st December. 
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The register of members musb be kept at the registered office of 
the Company, and be open at reasonable hours to the inspection of any 
member gratis and of any other person on payment of a maximum fee 
of $1, and every member or other person may require a copy of the 
register of the list or summary of members on payment of 25 cents for 
every 100 words required to be copied, under a penalty not exceeding 
$50 a day for every day during which such inspection or copy is refused 
(Ordinance 1 of 1865, s. 89). 

(2.) The Register of Mortgar/e^. — Every Company must keep a 
register of mortgages and charges affecting the property of the Company 
and the register must contain a short description of the property mort- 
gaged, or charged, the amount of the charge created and the names of the 
mortgagees, under a penalty not exceeding $200. This register must be 
open to the inspection of every creditor or member of the Company at 
reasonable times under a penalty not exceeding $50, and not exceeding 
$25 a day for every day such inspection is refused, in addition to which 
the Chief Justice may compel an inspection of the register [Ordinance 1 
of 1865, 102-(1)]. 

(a.) The register of Directors or Managers. — Every Joint-Stock 
Company not having its capital divided into shares, must keep a register 
of the names, addresses and occupations of its Directors or Managers, 
and forward a copy and notify any change to the Kegistrar of Companies 
under a penalty not exceeding $50 a day [Ordinance 1 of 1865, 104-(1)]. 

Meetings to he held. 

Every Company must hold a general meeting within four months 
after its memorandum of association is registered, the penalty for not 
holding the meeting is not exceeding $25 a day for every day after the 
expiration of such four months until the meeting is held. Every direc- 
tor or manager of the Company, and every subscriber of the memorandum 
of association knowingly permitting such default, is liable to the same 
penalty (Ordinance 1 of 1865, s. 90). 

The first meeting may be either an ordinary or extraordinary 
meeting, but if this meeting be an ordinary meeting and the Company 
is governed by Table A., the first Directors must then retire. 

All other meetings of the Company are regulated by its Articles of 
Association, or, where there are no Articles of Association, by Table A. 
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One ordinary meeting must be held each year to comply with the 30th 
section of the Companies Ordinance 1865, as to the annual returns to be 
famished by the Company. 

The Memorandum and Articles of Association and Special Resolutions. 

Every Member of a Company is entitled, on request and payment 
of ^1, to a copy of the Memorandum of Association and Articles of 
Association (if any). The penalty upon a Company and every dii'ector 
and manager making default in forwarding such copy is a sum not 
exceeding ^25 (Ordinance 1 of 1865, s. 23). 

Any Company passing a resolution to increase its registered share 
capital or where the Company has no share capital, to increase its 
number of registered members, notice of the increase of capital or 
increase of members, as the case may be, must be given to the Eegistrar 
of Companies within fifteen days from the passing of the resolution 
under a penalty not exceeding f50 for every day the iieglect to give 
notice continues (Ordinance 1 of 1865, s. 41). 

Special resolutions passed by a Company and confirmed at a General 
Meeting held not less than fourteen days nor more than a month from 
the date of first passing, must be printed and forwarded to the Registrar 
of Companies for record within fifteen days of the date of confirmation 
under a penalty not exceeding $25 a day for every day after such fifteen 
days during which such copy is omitted to be forwarded (Ordinance 1 of 
1865, s. 93). 

When a Company has its own registered Articles of Association, 
and is not working under Table A, a copy of every Special Resolution 
must be annexed to or embodied in every copy of the Articles of 
Association issued after the resolution is passed ; under a penalty of $25 
for each copy issued in default. When a Company has no registered 
Articles of Association, any member can, on payment of a maximum 
charge of $1, require a printed copy, the Company being liable to a 
similar penalty of $25 a copy for each copy it refuses to supply 
(Ordinance 1 of 1865, s. 94). 

Where a special resolution has been passed by a company either — 

1. For the purpose of making the liability of its directors unlimited, 
or 
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2. For redncino; the share capital into shares of smaller amount, 
a copy of the resolution must be embodied in, or annexed to, 
every copy of the Memormulitm of Association issued after 
passing of the resolution under a similar penalty (Ordinance 1 
of 1865, ss. 65 and 84). 
When a special resolution has been passed by a Company for sub- 
dividing its share capital into shares of smaller amount, every copy of 
the Memorandum of Association issued after the passing of the resolution 
must be in accordance with such resolution as regards the statement of 
the number and amount of the shares into which the capital of the 
Company is divided, under a penalty of ^5 for each copy issued in 
default (Ordinance 1 of 1865, s. 35). 

"When a Company has altered the provisions of its memorandum 
of association or deed of settlement with respect to the objects of the 
Company, or has altered the form of its constitution by substituting a 
memorandum and articles of association for a deed of settlement, and 
when the alteration has been coafirraed by the Court, an office copy of 
the order confirming such alteration, together with a printed copy of the 
memorandum of association or deed of settlement so altered, or together 
with a printed copy of the substituted memorandum and articles of 
association (as the case may be) must be delivered by the Company to 
the Registrar of Companies for registration within fifteen days from 
the date of the order, under a penalty not exceeding ^50 a day (Ordinance 
1 of 1865, s. 15). 

Production of Boohs to Inspectors. 
If the affaii-s of a Company are under examination by Inspectors 
appointed by the Governor, it is the duty of all Officers of the Company 
(inclnding agents) to produce, for the examination of the Inspectors, all 
books and documents in their custody or power, and to answer any 
question relating to the affairs of the Company, under a penalty not 
exceeding $50 for each offence (Ordinance 1 of 1865, s. 107). 

Insurance Uompanies, Deposit and Benefit Societies. 

Every Insurance Company, and deposit, provident, or benefit society 
registered under the Companies Ordinances, must, before it commences 
business, and also on the first Monday in February and the first Monday 
in Auofust in every year make a statement of its liabilities and assets 
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(for form of statement, see page 90, Form D,) and a copy of such state- 
ment must be put up in a conspicuous place in the registered office of 
tlie Company and in every branch office or place where the business of 
the Company is carried o:; ; under a penalty in default not exceeding 
goO a day during which tlie default continues (Ordinance 1 of 1865, 

s. 103). 

Dissolution of Companies. 

When a Company is wound-up by the Court and an order of Court 
has been obtained dissolving the Company, it is the duty of the official 
liquidator to report the order of dissolution to the Eegistrar of 
Companies under a penalty in default not exceeding $30 a day during 
which the default continues. 

In voluntary windings-up the liquidators as soon as the affairs of 
the Company are fully wound-up, make up an account shewing the 
manner in which the winding-up has been conducted, and the property 
of the Company disposed of ; they then call a general meeting of the 
Company for the purpose of layinit the accounts before the meeting. It 
is then the duty of the liquidators to make a return to the Registrar of 
Companies of the meeting having been held and of the date at which it 
was held, and on the expiration of three months from the date of the 
registration of such return the Company is dissolved. If the liquidators 
make default in making sucb return to the Registrar of Companios 
they are liable to a penalty not exceeding $50 for every day during 
which such default continues. 

Foreign Attachments. 

Under the Code of Civil Procedure 1873, a process of attachment 
of all the property of a Defendant is provided by what is known as a 
writ of foreign Attachment, notice of the writ is advertized in the 
Go.Vo;rnment Gazette, and thereupon all the property of the Defendant 
including of course any shares in a Joint-Stock Company become attached 
without further no: ice, and if transfers are subsequently registered, 
the registration will be at the peril of the Company. Secretaries of 
Companies should therefore carefully search each number of the 
Government Gazette, as it is issued, to ascertain if any Foreign attach- 
ments are advertized, and if such is the case, against a member of a 
Company, to take measures to prevent any subsequent Transfers by him 
being registered until the Foreign Attachment is dissolved. 

Married Women, — Since the consolidation and passing of this Ordinance the 
Married Women's Property Act has been iiitrodnced into tliis Colony by the Married 
Womp'i's Property, Ordinance No. 5 of 1906, which is biisud on the Imperial 
Married Women's Property Acts of 1882 and 1893, i.e. ih and 4(j Vict. Cap. 75 and 
56 and 57 Vict. Cap. fi!5, and which must therefore be read in conjunction with 
section 126 of this Ordinance. 
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Fees payable on the Nominal Sliare Capital of a Joint-Stock Company 

on Us Registration. 

The following Table of fees payable to the Keeistrar of Companies 

by a Company havinjr its capital divided into shares is compiled from 

Table B. of the First Schedule to the Companies Ordinance No. 1 of 1 865. 

Under this Table %oQ is the Minimum Fee and $300 is the Maximum. 



When the 




When the 




Nominal Capital 


Amount op 
Fee 


.Nominal Capital 


Amount of 
Feb 


DOES hot Exceed 


does not Exceed 


$ 


« 


f 


$ 


10,000 


50 


265,000 


152 


15,000 


60 


275,000 


155 


20,000 


70 


285,000 


158 


25,000 


80 


295,000 


161 


85,000 


8:^, 


305,000 


164 


45,000 


86 


315,000 


167 


55,000 


,89 


325,000 


170 


65,000 


92 


335,000 


173 


75,000 


95 


345,000 


176 


85,000 


98 


855,000 


179 


95,000 


101 


365,000 


182 


105,000 


104 


375,000 


185 


115,000 


107 


385,000 


188 


125,000 


110 


395,000 


191 


135,000 


113 


405,000 


194 


145,000 


116 


415,000 


197 


155,000 


119 


425,000 


200 


165,000 


123 


435,000 


203 


175,000 


125 


445,000 


206 


1 85,000 


128 


455,000 


209 


195,000 


131 


465,000 


212 


205,000 


134 


475,000 


215 


215,000 


137 


485,000 


218 


225,000 


140 


495,000 


221 


235,000 


143 


500,000 


224 


245,000 


146 


5I0,00U 


224.'- 


255,000 


149 


620,000 


225 



and 60 cents for every additional pO,000 of nominal 
capital np to $1,500,000 



f 



300 



$300 is the MAXIMUM Fee under this Table. 
The Additional Fees are — 

$5 for Certificate of Incorporation. 

S3 for Registering Situation of the Company's Office; and 
$3 for Registering each Contract or other Document required to be 
reglBtered. 
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ORDINANCE No. 1. OF 1865. 

An Ordinance for the Incorporation, Regulation, a.d. 1865. 
and Windino'-up of Trading Companies and 'TT^ 

" *■ o 1 Ordinance 

other Associations. No.iofises, 

with Ordi- 
nances No. 2 
of 1866, No. ] 
of •1877, -i 
No. 14 of 1881, 
No. 3 of 1883, 
No. 30 of 1886, 
No. S5 of 1890, 
and No. 38 of 
1899 incor- 
porated. 

See also 
Ordinances 
No. 1 of 1868, 
and No. 5 of 
1891. 



B 



[1st May, 1865.] 



E it enacted by the Governor of Hongkong, with the 
advice of the Legislative Council thereof, as 
follows : — • 



Preliminary Provisions, 

1. This Ordinance may be cited as the Companies Short title. 
Ordinance, 1865. 

S. In this Ordinance : — 

" The Court " means the Supreme Court : interpretation 

"The Kegistrar of Companies" or "the Registrar" "f*«™^-3 
means the officer appointed for the registration of 
companies under this Ordinance. 

3. For the purposes of this Ordinance, a company that Definition of 
carries on the business of insurance in common with any ^°^?!!:°,^® 
other business or businesses 'shall be deemed to be an 25 & 26 vict. 

c. 89 B. 3. 

insurance company. 
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Prohibition of 
partnerships 

exceeding certaiii 01 more than twenty persons shall be formed after the 



4. No company, association, or partnership consisting 



number. 
lb. s. 4. 



Arrangement of 
the Ordinance. 
n. s. 5. 



•commencement of this Ordinance for the purpose of 
carrying on any business that has for its object the 
acquisition of gain by the company, association, or part- 
nership, or by the individual members thereof, unless it 
is registered as a company under this Ordinance, or is 
formed in pursuance of some other Ordinance, or of a 
charter of incorporation, or of letters patent : Provided 
always that nothing in this Ordinance shall apply to or 
affect any company, association, or partnership formed 
for the purpose of carrying on the business of banking. 

5. This Ordinance is divided into Parts as follows : — 

Part 1. — Constitution and Incorporation. 

Part 2. — Distribution of Capital and Liability of 

Members. 
Part 3. — Management and Administration. 
Part 4. — Winding-up. 
Part 5. — Eegistration Office. 
Part 6. — Miscellaneous Provisions. 



PART I. 



Mode of forming 
incorpoi a ted 
company. 
/*. s. 6. 



Mode of limiting 
liability of 
members. 
lb. s. 7. 



Memorandum of 
association of 
company limited 
hj shares, 



Constitution and Incoepoeation. 

Memorandum of Association. 

6. Any seven or more persons associated for any lawful 
purpose, except that of carrying on the business of banking, 
may, by subscribing their names to a memorandum of 
association and otherwise complying with the requisitions 
of thiaj3rdinance in respect of registration, form an 
incorporated company, with or without limited liability. 

7. The liability of the members of a company formed 
under this Ordinance may, according to the memorandum 
of association, be limited either to the amount, if any, 
unpaid on the shares respectively held by them, or to 
such amount as the members may respectively undertake 
by the memorandum of association to contribute to the 
assets of the company in the event of its being wound up. 

8. Where a company is formed on the principle of 
having the liability of its members limited to the amount 
unpaid on their shares, hereinafter referred to as a 
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company limited by shares, the memorandum of associa- 
tion shall contain the following things ; that is to say, — 
(1.) the name of the proposed company, with the 

addition of the word "Limited" as the last word in 

such name ; 
(2.) the place within this Colony in which the registered 

office of the company is proposed to be situate ; 
(3.) the objects for which the proposed company is to 

be established ; 
(4.) a declaration that the liability of the members is 

limited; and 
(5.) the amount of capital with which the company 

proposes to be registered divided into shares of a 

certain fixed amount : 
subject to the following regulations : — 

(1.) that no subscriber shall take less than one share ; 

and 
(2.) that each subscriber of the memorandum of associa- 
tion shall write opposite to his name the number of 

shares which he takes. 

9. Where a company is formed on the principle of 
having the liability of its members limited to such amount 
as the members respectively undertake to contribute to 
the assets of the company in the event of the same being 
wound up, hereinafter referred to as a company limited by 
guarantee, the memorandum of association shall contain 
the following things ; that is to say, — 

(1.) the name of the proposed company, with the 
addition of the word " Limited " as the last word in 
such name ; 
(2.) the place within this Colony in which the registered 

office of the company ia proposed to be situjite ; 
(8.) the objects for. which the proposed company is to 

be established ; and 
(4.) a declaration that each member undertakes to 
contribute to the assets of the company, in the event 
of the same being wound up during the time that he is 
a member or within one year afterwards, for payment 
of the debts and liabilities of the company contracted 
before the time at which he ceases to be a member, 
and of the costs, charges, and expenses of winding 
up the company, and for the adjustment of the rights 



25 & 26 Viet. 
c. 89 s. 8. 



Memorandum of 
association of 
company linited 
by guarantee. 
ih. s. 9. 
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Memorandum 
of association 
of unlimited 
company. 
n. 3. 10. 



Signature 
and effect of 
memorandum 
of association. 
25 & 26 Vict. 
c. 89 s. 11. 



Kestriction of 
power to alter 
memorandum 
of association. 
n. B. 12. 



Power for 
company to 
change name. 
n. s. 1 3. 



of the contributories amongst themselves, such 

amount as may be required, not exceeding a specified 

amount. 

10. Where a company is formed on the principle of 

having no limit placed on the liability of its members, 

hereinafter referred to as an unlimited company, the 

memorandum of association shall contain the following 

things ; that is to say, — 

(1.') the name of the proposed company ; 
(2.) the place within this Colony in which the registered 
office of the company is proposed to be situate ; and 
(3.) the objects for which the proposed company is to 

be established. 
11. — (1.) The memorandum of association shall be 
signed by each subscriber in the presence of, and be 
attested by, one witness at the least. 

(2.) It shall, when registered, bind the company and 
the members thereof to the same extent as if each mem- 
ber had subscribed his name and affixed his seal thereto, 
and there were in the memorandum contained, on the 
part of himself, his heirs, executors, and administrators, 
a covenant to observe all the conditions of such memo- 
randum, subject to the provisions of this Ordinance. 

12. Any company limited by shares may so far modify 
the conditions contained in its memorandum of associa- 
tion, if authorized to do so by its regulations as originally 
framed or as altered by special resolution in manner 
hereinafter mentioned, as to increase its capital by the 
issue of new shares of such amount as it thinks expedient, 
or to consolidate and divide its capital into shares of 
larger amount than its existing shares, or to convert its 
paid-up shares into stock, but, save as aforesaid and save 
as is hereinafter provided, no alteration shall be made by 
any company in the conditions contained in its memo- 
randum of association. 

13. Any company under this Ordinance may, by special 
resolution and with the approval of the Governor, change 
its name, and upon such change being made the Kegistrar 
of Companies shall enter the new name on the register 
in the place of the former name, and shall issue a certi- 
ficate of incorporation altered to meet the circumstances 
of the case ; but no such alteration of name shall affect 
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any rights or obligations of the company or render defec- 
tive any legal proceedings instituted or to be instituted 
by or against the company, and any legal proceedings 
may be continued or commenced against the company 
by its new name that might have been continued or com- 
menced against the company by its former name. 

14. — (1.) Subject to the provisions of this and the next Power for 
two succeeding sections, a company under this Ordinance ^iter objects 
iiiay, by special resolution, alter the provisions of its or form of 
memorandum of association or deed of settlement with subject to ' 
respect to the obiects of the company, or so far as may confirmation 

1, • J J c L^ 1, • jji. •£ J ^y *^e Court. 

be required for any of the purposes hereinafter specined, 53 & 54 Vict. 
or alter the form of its constitution by substituting a "• ^^ ^- ^■ 
memorandum and articles of association for a deed of 
settlement, either with or without any such alteration as 
aforesaid with respect to the objects of the company, but 
in no case shall any Buch alteration take effect until con- 
firmed on petition by the Court. 

(2.) Before confirming any such alteration the Court 
must be satisfied — 
(a.) that ^sufficient notice has been given to every 
holder of debentures or debenture stock of the 
company and any persons or class of persons whose 
interests will, in the opinion of the Court, be 
affected by the proposed alterations ; and 
{h.) that, with respect to every creditor who, in the 
opinion of the Court, is entitled to object, and who 
signifies his objection in manner directed by the 
Court, either his consent to the alteration has been 
obtained or his debt or claim has been discharged, 
or has determined, or has been secured to the 
satisfaction of the Court : . 
Provided that the Court may, in the case of any person 
or class of persons, for special reasons dispense with the 
notice required by this section. 

(3.) An order confirming any such alteration may be 
made on such terms and subject to such conditions as 
to the Court may seem fit, and the Court may make such 
orders as to costs as it may deem proper. 

(4.) The Court shall, in exercising its discretion under 
this section, have regard to the rights and interests of the 
members of the company or of any class of those 
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members, as well as to the rights and interests of the 
creditors, and may, if it thinks fit, adjourn the proceedings 
in order that an arrangement may be made to the satis- 
faction of the Court for the purchase of the interests of 
the dissentient members ; and the Court may give such 
directions and make such orders as it may think expedient 
for the purpose of facilitating any such arrangement or 
carrying the same into effect : Provided always that it 
shall not be lawful to expend any part of the capital of the 
company in any such purchase. 

(5.) The Court may confirm, either wholly or in part, 
any such alteration as aforesaid with respect to the objects 
of the company if it appears that the alteration is required 
in order to enable the company — 

(a.) to carry on its business more economically or 

more efficiently ; or 
(6.) to attain its main purpose by new or improved 

means ; or 
(c.) to enlarge or change the local area of its opera- 
tions ; or 
{d.) to carry on some business or businesses which, 
under existing circumstances, may conveniently 
or advantageously be combined with the business 
of the company ; or 
(e.) to restrict or abandon any of the objects specified 
in the memorandum of association or deed of 
settlement. 

15. — (1.) Where a company has altered the provisions 
of its memorandum of association or deed of settlement 
with respect to the objects of the company, or has altered 
the form of its constitution by substituting a memoran- 
dum E^nd articles of association for a deed of sett lement, 
and such alteration has been confirmed by the Court, an 
office copy of the order confirming such alteration, 
together with a printed copy of the memorandum of 
association or deed of settlement so altered, or together 
with a printed copy of the substituted memorandum and 
articles of association, as the case may be, shall be delivered 
by the company to the Eegistrar of Companies within 
fifteen days from the date of the order, and the Registrar 
shall register the same, and shall certify under his hand 
the registration thereof, and his certificate shall be con- 
clusive evidence that all the requisitions of this Ordinance 
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with respect to such alteration and the confirmation there- 
of have been complied with, and thenceforth (but subject 
to the provisions of this Ordinance) the memorandum or 
deed of settlement so altered shall be the memorandum 
of association or deed of settlement of the company, or, 
as the case may be, such substituted memorandum and 
articles of association shall apply to the company in the 
same manner as if the company were a company regis- 
tered under this Ordinance with such memorandum and 
articles of association, and the company's deed of settle- 
ment shall cease to apply to the company. 

(2) If a company makes default in delivering to the 
Registrar any document requir'ed by this section to be 
delivered to him, it shall be liable to a penalty not exceed- 
ing fifty dollars for every day during whieh^ it is in 
default. 

16. In the last two preceding sections the expression Definition 
" deed of settlement " includes any contract of co-partnery °^.f^^^ °\ 
or other instrument constituting or regulating the com- ib. s. 18, 
pany and not being an Ordinance, a Royal Charter, or 
letters patent. 

Articles of Association. 

17. — (1.) The memorandum of association may, in the Beguiations 
case of a company limited by shares, and shall, in the a°ribed™y 
case of a company limited by guarantee or unlimited, be article? of 
accompanied, when registered, by articles of associatiori 2f'ii^26^'vict. 
signed by the subscribers to the memorandum of associa- e. 89 s. 14. 
tion and prescribing such regulations for the company as 
the subscribers to the memorandum of association deem 
expedient. 

(2.) The articles shall be expressed in separate para- 
graphs, numbered arithmetically. 

(3.) They may adopt all or any of the provisions con- 
tained in the Table marked A in the First Schedule to 
this Ordinance. 

(4.) They shall, in the case of a company, whether First Sche- 
limited by guarantee or unlimited, that- has a capital 
divided into shares, state the amount of capital with which 
the company proposes to be registered ; and in the case 
of a company, whether limited by guarantee or unlimited, 
that has not a capital divided into shares, state the 



dule : Table A. 



Digitized by Microsoft® 



Companies. 



Application 
of Table A in 
First Sche- 
dule in certain 
cases. 

25 & 26 Vict. 
c. 89 s. 15. 



Signature 
and effect of 
articles. 
Jh. s. 16. • 



Power for 
company to 
alter articles 
of association 
by special 
resolution. 
Il>. s. 80. 



number of members with which the company proposes to 
be registered, for the purpose of enabling the Registrar of 
Companies to determine the fees payable on registration. 
(5.) In the case of a company limited by guarantee or 
unlimited and having a capital divided into shares, each 
subscriber shall take one share at the least, and shall 
write opposite to his name in the memorandum of associa- 
tion the number of shares which he takes. 

18. In the case of a company limited by shares, if the 
memorandum of association is not accompanied by articles 
of association, or in so far as the articles do not exclude 
or modify the regulations contained in the Table marked 
A in the First Schedule to this Ordinance, the last men- 
tioned regulations shall, so far as the same are applicable, 
be deemed to be the regulations of the company in the 
same manner and to the same extent as if they had been 
inserted in][articles of association and the articles had 
been duly registered. 

19. — (1.) The articles of association shall be printed, 
and shall be signed by each' subscriber in the presence of, 
and be attested by, one witness at the least. 

(2.) They shall, when registered, bind the company and 
the members thereof to the same extent as if each mem- 
ber had subscribed his name and affixed his seal thereto, 
and there were in the articles contained, on the part of him- 
self, his heirs, executors, and administrators, a covenant 
to conform to all the regulations contained in such articles, 
subject to the provisions of this Ordinance. 

(3.) All moneys payable by any member to the company 
in pursuance of the conditions and regulations of the 
company, or any of such conditions or regulations, shall 
be deemed to be in the nature of a specialty debt due from 
such member to the company. 

20. — (1.) Subject to the provisions of this Ordinance 
and to the conditions contained in the memorandum of 
association, any company formed under this Ordinance 
may, in general meeting, from time to time, by special 
resolution, alter all or any of the regulations of the com- 
pany contained in the articles of association or in the 
Table marked A in the First Schedule to this Ordinance, 
where such Table is applicable to the company, or make 
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new regulations to the exclusion of or in addition to all 
or any of the regulations of the company. 

(2.) Any regulations so made by special resolution 
shall be deemed to be regulations of the company of the 
same validity as if they had been originally contained in 
the articles of association, and shall be subject in like 
manner to be altered or modified by any subsequent 
special resolution. 



General Provisions. 

21. — (1.) The memorandum of association and the ReRistration 
articles of association, if any, shall be delivered to the "indura'and 
Registrar of Companies who shall retain and register the articles, and 

" ^ fees therefor. 

same. 26 & 26 vict. 

(2.) There shall be paid to the Registrar by a company o. 89 s. 17. 
having a capital divided into shares, in respect of the 
several matters mentioned in the Table marked B in the First Sche- 
First Schedule to this Ordinance, the several fees therein *^"'®- ^^'''^ ^' 
specified, or such other fees as the Governor may from 
time to time direct, and by a company not having a capital 
divided into shares, in respect of the several matters 
mentioned in the Table marked C in the First Schedule First Sche- 
to this Ordinance, the several fees therein specified, or '^"^*' ^*^^® ^' 
such other fees as the Governor may from time to time 
direct. 

(3.) All fees paid to the Registrar in pursuance of this 
Ordinance shall be paid over to the Colonial Treasurer, 
and be carried by him to the account of the funds of this 
Colony. 

23. — (1.) On the registration of the memorandum of Effect of 
association, and of the articles of association in cases registration, 
where articles of association are required by this Ordi- 
nance or by the desire of the parties to be registered, the 
Registrar of Companies shall certify under his hand that 
the company is incorporated, and in the case of a limited 
company that the company is limited. 

(2.) Thereupon the subscribers to the memorandum of 
association, together with such other persons as may from 
time to time become members of the company, shall be a 
body corporate by the name contained in the memoran- 
dum of association, capable forthwith otexercising all the 
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functions of an incprporated company and having per- 
petual succession and a conamon seal, with power to hold 
lands, but with such liability on the part of the menibers 
to contribute to the assets of the company in the event 
of the same being wound up ag is hereinafter mentioned. 

(3.) A certificate of the incorporation of any company 
given by the Kegistrar shall be conclusive evidence that 
all the requisitions of this Ordinance in respect of regis- 
tration have been complied with. 

23. — (1.) A copy of the memorandum of association, 
having annexed thereto the articles of association, if any, 
shall be forwarded to every member, at his request, on 
payment of the sum of one dollar or such less sum as 
may be prescribed by the company, for each copy. 

(2.) If any company makes default in forwarding a 
copy of the memorandum of association and articles of 
association, if any, to a member in pursuance of this 
section, the company so making default shall for each 
offence be liable to a penalty not' exceeding twenty-five 
dollars; and every director and manager of the 
company who knowingly and wilfully authorizes or 
permits such default shall be liable to the like penalty. 

24. — (1) No company shall be registered under a name 
identical with that by which a subsisting company is 
already registered, or so nearly resembling the same as 
to be calculated to deceive, except in a case where such 
subsisting company is in the course of being dissolved 
and testifies its consent in such manner as the Registrar 
of Companies may require. 

(2) If any company, through inadvertence or otherwise, 
is, without such consent as aforesaid, registered by a name 
identical with that by which a subsisting company is 
registered, or so nearly resembling the same as to be 
calculated to deceive, such first-mentioned company may, 
with the sanction of the Registrar, change its name, and, 
on such change being made, the Registrar shall enter the 
new name on the register in the place of the former name, 
and shall issue a certificate of incorporation altered to 
meet the circumstances of the case. 

(S.) No such alteration of name shall affect any rights 
or obligations of the company, or- render defective any 
legal proceedings instituted or to be instituted by or 
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against the company, and any legal proceedmgs may be 
continued or commenced ag-aingt the company by itis 
new name "that might have been continued or com- 
menced against it by its former name. 

Associaiions not for Projit. 
25. — (1.) Where any association is about to be formed Special provi- 
under this Ordinance as a limited company, if it proves iacorporation 

to the Governor that it is formed for the purpose of pro- of associations 

. . . . ,. . , ... formed for 

moting commerce, art, science, religion, charity, or any purposes 

other useful obiect, and that it is the intention of the not of gain, 

30 & 31 Viot 

association to apply the profits, if any, or other income of c. I3i s. 23. 
the association in promoting its objects, and to prohibit 
the payment of any dividend to the memhers of the 
association, the Governor may, by licence under his 
hand, direct the association to be registered with limited 
liability without the addition of the word "Limited" to 
its name, and the association may be registered 
accordingly, and on registration shall enjoy all the 
privileges and be subject to all the obligations by 'this 
Ordinance imposed on limited companies, with the 
exceptions that none of the provisions of this Ordinance 
which require a limited company to use .the word 
" Limited " as any part of its name, or to publish its 
name, or to send a list of its members, directors, or 
managers to the Registrar of Companies shall apply to 
an association so registered. 

(2.) The licence of the Governor may be granted on 
such conditions and subject to such regulations as the 
Governor may think fit to impose, and such conditions 
and regulations shall be binding on the association, and 
may, at the option of the Governor, be inserted in the 
memorandum and articles of association or in one of 
those documents. 



PART IL 

DisTKiBUTioM 01" Capital and Liability of Members, 

Distribution of Capital. 
26. The shares or Other interest of any meniber-in a i^atureof 
company under this 'Ordinance shall be personal estate, membe'-"^ 



in 



capable of being transferred in manner provided by the company, 
rtegulations of the company, and shall not be of the nature c, s;i b.'22," 
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ol real estate, and each share stall, in the case of a 
company having a capital divided into shares, be dis- 
tinguished by its appropriate number. 

S7. — (1.) The subscribers to the memorandum of 
association of any company under this Ordinance shall 
be deemed to have agreed to become members of the 
company whose memorandum they have subscribed, and 
on the registration of the company shall be entered as 
members on the register of members hereinafter 
mentioned. 

(2.) Every 'other person who agrees to become a 
member of a company under this Ordinance, and whose 
name is entered on the register of members, shall be 
deemed to be a member of the company. 

28. Any transfer of the share or other interest of a 
deceased member of a company under this Ordinance, 
made by his personal representative, shall, notwithstand- 
ing such personal representative may not himself be a 
member, be of the same validity as if he had been a 
member at the time of the execution of the instrument of 
transfer. 

29. — (1.) Every company under this Ordinance shall 
cause to be kept in one or more books a register of its 
members, and there shall be entered therein the following 
particulars ; that is to say, 

(a.) the names and addresses, and the occupations, 
if any, of the members of the company, with the 
addition, in the case of a company having a capital 
divided into shares, of a statement of the shares held 
by each member, distinguishing each share by its 
number, and of the amount paid or agreed to be 
considered as paid on the shares of each member ; 
{h.) the date at which the name of any person was 

entered in the register as a member ; and 

(c.) the date at which any person ceased to be a 

member. 

(2.) Any company acting in contravention of this 

section shall be liable to a penalty not exceeding one 

hundred dollars for every day during which its default in 

complying with the provisions of this section continues ; 

apd every director or manager of the company who 



Digitized by Microsoft® 



Uoinpanies. 13 



knowingly and wilfully authorizes or permits such con- 
travention shall be liable to the like penalty. 

30. — (1.) Every company under this Ordinance having Annual list 
a capital divided into shares shall once at least in every ^nd summary, 
year make a list of all persona who, on the fourteenth day 25 & -26 Vict. 
succeeding the day on which the ordinary general meeting, 
or, if there is more than one ordinary meeting in each 
year, the first of such ordinary general meetings, is held, 
are members of the company. 

(2.) The list shall state the names, addresses, and 
occupations of all the members therein mentioned, and 
the number of shares held by each of them, and shall 
contain a summary specifying the following particulars ; 
that is to say, — 

(a.) the amount of the capital of the company and 

the number of shares into which it is divided ; 
lb.) the number of shares taken from the commence- 
ment of the company up to the date of the sum- 
mary; 
(c.) the amount of calls made on each share ; 
[d.) the total amount of calls received ; 
(e.) the total amount of calls unpaid ; 
(/.) the total amount of shares forfeited ; and 
(g.) the names, addresses, and occupations of the 
persons who have ceased to be members since the 
last list was made and the number of shares held 
by each of them. 
(3.) The above list and summary shall be contained in 
a separate part of the register, and shall be completed 
within seven days after such fourteenth day as is 
mentioned in this section, and a copy shall forthwith 
be forwarded to the Registrar of Companies. 

31. If any company under this Ordinance having a Penalty on 
capital divided into shares makes default in complying ^^^shares 
with the provisions of this Ordinance with respect to not forward- 
forwarding such list of members or summary as is shires or^ 
hereinbefore mentioned to the Registrar of Companies, summary, 
such company shall be liable to a penalty not exceed- 
ing one hundred dollars for every day during which 
such default continues ; and every director and manager 
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0-f tite company w'ho knowingly and -wiMuUy authorizes 
or permits such default shall be liable to the like 
penalty. 

82. Every company under this Ordinance having a 
capital divided into shares which has conSolidalted and 
divided its capital into shares of larger amount than its 
existing shares, or converted any portion of its capital 
into stock, shall give notice to the Registrar of Companies 
of such consolidation, division, or conversion, specifying 
the shares so consolidated, divided, or converted. 

33. Where any company under this Ordinance having 
a capital divided into shares has converted any portion of 
its capital into stock, and given notice of such conversion 
to the Registrar of Companies, all the provisions of this 
Ordintaiie which are applicable to shares only shall 
cease as to so much of the capital as is converted into 
stock ; and the register of members hereby required to 
be kept by the company, and the list of members to be 
forwarded to the Registrar, shall show the amount of 
stock held by each member in the list instead of the 
amount of shares and 'the particulars relating to shares 
hereinbefore required. 

34. Any company limited by shftres may, by special 
resolution, bo far modify the conditions containeii in its 
memorandum of association, if authorized to do so by its 
regulations as originally framed or as altered by special 
resolution, as, by subdivision of its existing shares or 
any of them, to divide its capital, or any part thereof, 
into shares of smaller amount than is fixed by its 
memorandum of association : Provided that in the 
subdiviBion of the existing shares the proportion between 
the amount which is paid and the amount, if any, which 
is unpaid on each share of reduced amount shall be the 
same as it was in the case of the existing shafe or shares 
"from which the share of reduced amount is derived. 

35. — (1.) The statement' of the number and amount 
of the shares into which the capital of the company is 
divided contained in every copy of the memorandum of 
association issued after the passing of any such special 
resolution shall be in accordance with such resolution. 
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(2.) Any company which makes default in complying 
with the provisions of this section shall be liable to a 
penalty not exceeding five dollars for each copy in respect 
of which such default is made ; and every director and 
manager of the company who knowingly or wilfully 
authorizes or permits such default shall be liable to the 
like penalty. 

36. No notice of any trust, expressed, implied, or Prohibitiqn 
constructive, shall be entered on the register, or be trus?on° 
receivable by the Registrar of Companies, in the case of register, 
companies under this Ordinance. c. 89 s. 30. 

37. A company shall, on the application of the Register of 
transferor of any share or interest in the company, enter at request of 
in its register of members the name of the transferee of *'i'°^*fPF;. , 
auch share or mterest, m the same manner anq subject c. i3i s. 2S. 
to the same conditions as if the application for such entry 

were made by the transferee. 

38. A certificate under the common seal of the com- Certificate 
pany, specifying any share or shares or stock held by °p stock!' 
any member of a company, shall be prima facie evidence 2,5 & 26 viet. 
of the title of the member to the share or shares or stock 

therein specified. 

39. — (1.) The register of members, commencing from Inspection 
the date of the registration of the company, shall be kept 5s.'^s^32*' 
at the registered office of the company hereinafter men- 
tioned, and, except when closed as hereinafter mentioned, 
it shall during business hours (subject to such reasonable 
restrictions as the company in general meeting may 
impose, so that not less than two hours in each day be | 
appointed for inspection) be open to the inspection of any f 
member gratis, and to the inspection of any other perspn | 
on the payment of one dollar, or such less sum as the I 
company may prescribe, for each inspection. f 

(2.) Every such member or other person may require - 
a copy of such register, or of any part thereof, or of such 
list or summary of members as is hereinbefore mentioned, 
on payment of twenty -five cents for every hundred words 
required to be copied. 

(3.) If such inspection or copy is refused, the company 
shall be liable for each refusal to a penalty not exceeding 
fifty dollars, an,d to a further penalty not exceeding fifty 
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dollars for every day during which such refusal continues ; 
and every director and manager of the company who 
knowingly authorizes or permits such refusal shall be 
liable to the like penalty ; and in addition to the above 
penalty, as respects companies registered as aforesaid, 
the Chief Justice sitting in Chambers may by order 
compel an immediate inspection of the register. 

40. Any company under this Ordinance may, on 
giving notice by advertisement in The Gazette, close the 
register of members for any time or times not exceeding 
in the whole thirty days in each year. 

41. — (1.) Where a company has a capital divided into 
shares, whether such shares may or may not have been 
converted into stock, notice of any increase in such capital 
beyond the registered capital, and where a company has 
not a capital divided into shares, notice of any increase 
in the number of members beyond the registered number, 
shall be given to the Kegistrar of Companies, in the case 
of an increase of capital, within fifteen days from the 
date of the passing of the resolution by which such 
increase has been authorized, and in the case of an 
increase of members within fifteen days from the time at 
which such increase of members has been resolved on or 
has taken place, and the Registrar shall forthwith record 
the amount of such increase of capital or members. 

('2.) If such notice is not given within the period afore- 
said the company in default shall be liable to a penalty 
not exceeding fifty dollars for every day during which 
such neglect to give notice continues ; and every director 
and manager of the company who knowingly and wilfully 
authorizes or permits such default shall be liable to the 
like penalty. 

42. — (1.) If the name of any person is, without 
sufi&oient cause, entered in or omitted from the register 
of members of any company under this Ordinance, or if 
default is made or unnecessary delay takes place in 
entering on the register the fact of any person having 
ceased to be a member of the company, the person or 
member aggrieved, or any member of the company, 
or the company itself, may, by motion in the Court, or 
by application to the Chief Justice sitting in Chambers, 
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or in such other manner as the Court may direct, apply 
for an order of the Court that the register may be 
rectified ; and the Court may either refuse such applica- 
tion, with or without costs, to be paid by the applicant, 
or it may, if satisfied of the justice of the case, make an 
order for the rectification of the register, and may direct 
the company to pay all the costs of such motion or 
application, and any damages which the party aggrieved 
may have sustained. 

(2.) In any proceeding under this section the Court 
may decide any question relating to the title of any 
person who is a party to such proceeding to have his 
name entered in or omitted from the register, whether 
such question arises between two or more members or 
alleged members or between any members or alleged 
members and the company, and generally the Court may 
in any such proceeding decide any question necessary 
or expedient to be decided for the rectification of the 
register : Provided that the Court may direct an issue to 
be tried, in which any question of law may be raised. 

43. Where any order has been made rectifying the Notice to 
register in the case of a company hereby required to send ^gfj^cation 
a list of its members to the Registrar of Companies, the of register. 
Court shall, by its order, direct that due notice of such 
rectification be given to Registrar. 

44. The register of menibers shall be prima facie Register to be 
evidence of any matters by this Ordinance directed or ^^''^^"g'^' 
authorized to be inserted therein. 



25 & 6 Vict. 
c. 89 s. 36. 



Share Warrants to Bearer. 

45. In the case of a company limited by shares, the Power to 
company, if authorized to do so by its regulations as '^'"^ ^^"* 
originally framed or as altered by special resolution, and bearer, 
subject to the provisions of such regulations, may, with o^isfl^T*' 
respect to any shares which are fully paid up or with 
respect to stock, issue under its common seal a warrant 
stating that the bearer of the warrant is ientitled to the 
shares or stock therein specified, and may provide, by 
coupons or otherwise, for the payment of the future 
dividends on the shares or stock included in such warrant, 
hereinafter referred to as a share warrant. 
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46. A share warrant shall entitle the bearer of such 
warrant to the shares or stock specified in it, and such 
shares or stock may be transferred by the delivery of the 
share warrant. 

47. — (1) The bearer of a share warrant shall, subject 
to the regulations of the company, be entitled, on surren- 
dering such warrant for cancellation, to have his name 
entered as a member in the register of members. 

(2.) The company shall be responsible for any loss 
incurred by any person by reason of the company entering 
in its register of members the name of any bearer of a 
share warrant in respect of the shares or stock specified 
therein without the share warrant being surrendered and 
cancelled. 

48. The bearer of a share warrant may, if the regula- 
tions of the company so provide, be deemed to be a 
member of the comjDany within the meaning of this 
Ordinance, either to the full extent or for such purposes 
as may be prescribed by the regulations : Provided that 
the bearer of a share warrant shall not be qualified in 
respect of the shares or stock specified in such warrant 
for being a director or manager of the company in cases 
where such a qualification is prescribed by the regulations 
of the company. 

49. — (1.) On the issue of a share warrant in respect of 
any shares or stock, the company shall strike out of its 
register of members the name of the member then 
entered therein as holding such shares or stock as if he 
had ceased to be a member, and shall enter in the register 
the following particulars : — 

{a ) the fact of the issue of the warrant ; 
(b.) a statement of the shares or stock included in 
the warrant, distinguishing each share by its 
number ; and 
(c ) the date of the issue of the warrant. 
(2.) Until the warrant is surrendered, the above par- 
ticulars shall be deemed to be the particulars which are 
required by section 29 to be entered in the register of 
members of a company; and on the surrender of a 
warrant the date of such surrender shall be entered as if 
it were the date at which a person ceased to be a member. 
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50. After the issue by the company of a share warrant, Particulars to 
the annual summary required by section 30 shall contain !^^ annual"*'^ 

the following particulars : — summary in 

(1.) the total amount of shares or stock for which share ^^Ire*^^ °* 

warrants are outstanding at the date of the summary ; warrants. 
(2.) the total amount of share warrants which have ^'' ^- ^^■ 

been issued and surrendered respectively since the 

last summary was made ; and 
(3.) the number of shares or amount of stock comprised 

in each warrant. 
61. There shall be charged on every share warrant stamp duty 

on flriAPP 

a stamp duty of an amount equal to three times the warrant. 
amount of the ad valorem stamp duty which would be ^i- s. 33. 
chargeable on a deed transferring the shares or stock 
specified in the warrant, if the consideration for the 
transfer were the nominal value of such shares or stock. 

52. Every person who, with intent to defraud,— Forgery of 
(1.) forges or alters, or offers, utters, disposes of, or r^nt^e^. ' 

puts off, knowing the same to be forged or altered, lb- s. 84. 
any share warrant or coupon, or any document 
purporting to be a share warrant or coupon, issued 
in pursuance of this Ordinance ; or 
(2.) demands or endeavours to obtain or receive any 
share or interest of or in any company under this 
Ordinance, or to receive any dividend or money pay- 
able in respect thereof, by virtue of any such forged 
or altered share warrant, coupon, or document, pur- 
porting as aforesaid, knowing the same to be forged 
or altered, 
shall be guilty of felony, and, being convicted thereof, 
shall be liable, at the discretion of the Court, to imprison- 
ment with hard labour for life or for any term not less 
than three years, or to imprisonment for any term not 
exceeding two years, with or without hard labour and 
with or without solitary confinement. 

53. Every person who falsely and deceitfully per- PerBonation of 
sonates any owner of any share or interest of or in any l^^^J^l^ 
company, or of any share warrant or coupon issued in 30&31 Vict. 
pursuance of this Ordinance, and thereby obtains or "" ^^^ ^' ^^' 
endeavours to obtain any such share or interest or share 

warrant. or coupon, or receives or endeavours to receive 
any money due to any such owner, as if such offender 
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were the true and lawful owner, shall be guilty of felony, 
and, being convicted thereof, shall be liable, at the discre- 
tion of the Court, to imprisonment with hard labour for 
life or for any term not less than three years, or to 
imprisonment for any term not exceeding two years, with 
or without hard labour and with or without solitary 
confinement. 

54 Every person who, without lawful authority or 
excuse, (the proof whereof shall lie on him), — 

(1.) engraves or makes upon any plate, wood, stone, or 
other material any share warrant or coupon purport- 
ing to be a share warrant or coupon issued or made 
by any particular company under and in pursuance 
of this Ordinance, or to be a blank share warrant or 
coupon issued or made as aforesaid, or to be a part 
of such a share warrant or coupon ; or 
(2.) uses any such plate, wood, stone, or other material 
for the making or printing any such share warrant 
or coupon, or any such blank share warrant or 
coupon, or any part thereof respectively ; or 
(3.) knowingly has in his custody or possession any 
such plate, wood, stone, or other material, 
shall be guilty of felony, and, being convicted thereof, 
shall be liable, at the discretion of the Court, to imprison- 
ment with hard labour for any term not exceeding 
fourteen years and not less than three years, or to 
imprisonment for any term not exceeding two years, 
with or without hard labour and with or without solitary 
confinement. 

Calls upon Shares. 
55. Nothing in this Ordinance shall be deemed to 
prevent any company under this Ordinance, if authorized 
to do so by its regulations as originally framed or as 
altered by special resolution, from doing any one or more 
of the following things ; namely, — 

(1.) making arrangements, on the issue of shares, for 
a difference between the holders of such shares in 
the amount of calls to be paid and in the time of 
payment of such calls ; 
(2.) accepting from any member of the company who 
assents thereto the whole or a part of the amount 
remaining unpaid on any share or shares held by 
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him, either in discharge of the amount of a call 
payable in respect of any other share or shares held 
by him or without any call having been made ; and 
(3.) paying dividend in proportion to the amount paid 
up on each share" in cases where a larger amount is 
paid up on some shares than on others. 

56. Subject to the provisions of the next succeeding Manner in 
section, every share in any company shall be deemed and are'to be""^*^' 
taken to have been issued and to be held subject to the issued and 
payment of the whole amount thereof in cash, unless the 2I „ 25 
same has been otherwise determined by a contract duly 
made in writing, and filed with the Eegistrar of Com- 
panies at or before the issue of the share. 

57. — (1.) Whenever any shares in the capital of any Power of the 
company under this Ordinance, credited as fully or partly reiief'fw nra"- 
paid up, are issued for a consideration other than cashj compliance 
and at or before the issue of such shares no contract or ei &62 net. 
no sufficient contract is filed with the Registrar of Com- ". 26 ss. i, 2. 
panics in compliance with the last preceding section, 
the company, or any person interested in such shares or 
any of them, may apply to the Court for relief, and the 
Court, if satisfied that the omission to file a contract or 
sufficient contract was accidental or due to inadvertence, or 
that for any reason it is just and equitable to grant reliefs 
may make an order for the filing with the Registrar of a 
sufficient contract in writing, and directing that, on such 
contract being filed within a specified period, it shall, in 
relation to such shares, operate as if it had been duly 
filed with the Registrar before the issue of such shares. 

(2.) Any such application may be made in the manner 
in which an application to rectify the register of members 
may be made under section 42, and either before or after 
an order has been made or an effective resolution has 
been passed for the winding-up of the company, and 
either before or after the commencement of any proceed- 
ings for enforcing the liability on such shares consequent 
on the omission aforesaid, and any such application 
shall, if not made by the company, be served on the 
company. 

(3.) Any such order may be made on such terms and 
conditions as the Court may think fit, and the Court may 
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make Buch order as to costs as it may deem proper, and 
may direct that an of&ce copy of the order shall be filed 
with the Registrar, and the order shall in all respects 
have full effect. 

(4.) Where the Court in any such case is satisfied that 
the filing of the requisite contract would cause delay or 
inconvenience or is impracticable, it may, in lieu thereof, 
direct the filing of a memorandum in writing, and in a 
form approved by the Court, specifying the consideration 
for which the shares were issued, and may direct that, on 
such memorandum being filed within a specified period, 
it shall, in relation to such shares, operate as if it were a 
sufficient contract in writing within the meaning of the 
last preceding section, and had been duly filed with the 
Registrar before the issue of such shares. The memo- 
randum shall, before the filing thereof, be stamped ^\ith 
the same amount of ad valorem stamp duty as would be 
chargeable upon the requisite contract, unless the contract 
has been produced to the Registrar duly stamped, or 
unless the Registrar is otherwise satisfied that the con- 
tract was duly stamped. 

(5.) The jurisdiction given to the Court by this section 
is not by implication to curtail or derogate from its 
jurisdiction to grant relief in any such case under section 
42 or otherwise. 



Lia'uility o£ 
present and 
past members 
of company. 
25 & 26 Vict. 
c. 89 B. 38. 
See also s. 81 
post. 



Liability of Members. 

58. In the event of a company formed under this Ordi- 
nance being wound up, every present and past member 
■ol the company shall be liable to contribute to the assets 
of the company to an amount sufficient for payment of 
the debts, and liabilities of the company and the costs, 
charges, and expenses of the winding-up, and for the 
payment of such sums as may be required for the adjust- 
ment of the rights of the contributories amongst them- 
selves, with the qualifications following ; that is to say, — 
(1.) no past member shall be liable to contribute to the 
assets of the company if he has ceased to be a mem- 
ber for a period of one year or upwards prior to the 
commencement of the winding-up ; 
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(2.) no past member shall be liable to contribute in 
respect of any debt or liability of the company 
contracted after the time at which he ceased to be a 
member ; 

(3.) no past member shall be liable to contribute to the 
assets of the company unless it appears to the Court 
that the existing members are unable to satisfy the 
contributions required to be made by them in pur- 
suance of this Ordinance ; 

(4.) in the case of a company limited by shares, no 
contribution shall be required from any member 
exceeding the amount, if any, unpaid on the shares 
in respect of which he is liable as a present or past 
member ; 

(5.) in the case of a company limited by guarantee, 
no contribution shall be required from any member 
exceeding the amount of the undertaking entered 
into on his behalf by the memorandum of associa- 
tion ; 

(6.) nothing in this Ordinance shall invalidate any 
provision contained in any policy of insurance or 
other contract whereby the liability of individual 
members on any such policy or contract is restricted, 
or whereby the funds of the company are alone made 
liable in respect of such policy or contract ; and 

(7.) no sum due to any member of the company, in 
his character of a member, by way of dividends, 
profits, or otherwise, shall be deemed to be a debt of 
the company payable to such member in a case of 
competition between himself and any other creditor 
not being a member of the company ; but any such 
sum may be taken into account for the purposes of 
the final adjustment of the rights of the contributories 
amongst themselves. 

Reduction of Capital. 

59. Any company limited by shares may, by special Power to 
resolution, so far modify the conditions contained in its "ediice"^ *" 
memorandum of association, if authorized to do so by its capital, 
regulations as originally framed or as altered by special^ ^ jj^ g g" ' 
resolution, as to reduce its capital ; but no such resolution See also s. 69 
for reducing the capital of any company shall come into ^'"^' 
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operation until an order of the Court is registered by the 
Eegistrar of Companies as is hereinafter mentioned. 

60. The company shall, after the date of the passing 
of any special resolution for reducing its capital, add to 
its name, until such date as the Court may fix, the words, 
"and reduced," as the last words in its name, and those 
words shall, until such date, be deemed to be part of the 
name of the company within the meaning of this Ordi- 
nance : Provided that where such reduction of capital 
does not involve either the diminution of any liability in 
respect of unpaid capital or the payment to any share- 
holder of any paid up capital, it shall not be necessary 
before the presentation of the petition for confirming 
the reduction to add, and the Court may, if it thinks it 
expedient to do so, dispense altogether with the addition 
of, the words "and reduced." 

61 A company which has passed a special resolution 
for reducing its capital may apply to the Court by petition 
for an order confirming the reduction, and, on the hearing 
of the petition, the Court, if satisfied that with respect to 
every creditor of the company who, under the provisions 
of this Ordinance, is entitled to object to the reduction, 
either his consent to the reduction has been obtained or 
his debt or claim has been discharged, or has determined, 
or has been secured as hereinafter provided, may make an 
order confirming the reduction on such terms and subject 
to such conditions as it thinks fit. 

62. — (1.) Where a company proposes to reduce its 
capital, every creditor of the company who, at the date 
fixed by the Court, is entitled to any debt or claim which, 
if that date were the commencement of the winding-up 
of the company, would be admissible in proof against 
the company shall be entitled to object to the proposed 
reduction, and to be entered in the list of creditors who 
are so entitled to object : Provided that where such 
reduction of capital does not involve either the diminution 
of any liability in respect of unpaid capital or the payment 
to any shareholder of any paid up capital, the creditors 
of the company shall not, unless the Court otherwise 
directs, be entitled to object or required to consent to the 
reduction. 



Digitized by Microsoft® 



Companies. 25 



(2.) The Court shall settle a list of such creditors, and 
for that purpose shall ascertain as far as possible, without 
requiring an application from any creditor, the names of 
such creditors and the nature and amount of their debts 
or claims, and may publish notices fixing a certain day or 
days within which creditors of the company who are not 
entered on the list are to claim to be so entered or to be 
excluded from the right of objecting to the proposed 
reduction. 

63. Where a creditor whose name is entered on the Power to 
list of creditors, and whose debt or claim is not discharged con^sent^oT'*^ 
or determined, does not consent to the proposed reduction, creditor, on 
the Court may, if it thinks fit, dispense with such consent gon^^ong 
on the company securing the payment of the debt or claim 30 & 3i Vict. 
of such creditor by setting apart and appropriating in °' ^' ' 
such manner as the Court may direct a sum of such 
amount as is hereinafter mentioned ; that is to say, — 
(1.) if the full amount of the debt or claim of the 
creditor is admitted by the company, or, though not 
admitted, is such as the company is willing to set 
apart and appropriate, then the full amount of the 
debt or claim shall be set apart and appropriated ; and 
(2.) if the full amount of the debt or claim of the 
creditor is not admitted by the company, and is not 
such as the company is willing to set apart and 
appropriate, or if the amount is contingent or not 
ascertained, then the Court may, if it thinks fit, 
inquire into and adjudicate on the validity of such 
debt or claim, and the amount for which the company 
may be liable in respect thereof, in the same manner 
as if the company were being wound up by the Court ; 
and the amount fixed by the Court on such inquiry 
and adjudication shall be set apart and appropriated. 

, 64.— (1.) The Eegistrar of Companies, on the produc- Registration 

tion to him of an order of the Court confirming the °f.'>'^<i»'' «"<! 

1 j_- 11 j^\ -ill. 1 ,, -1 ,• mmute of 

reduction oi the capital or a company, and the delivery to reduction. 

him. of a copy of the order and of a minute (approved by ^° ^J*^ ^'"f- 

the Court), showing with respect to the capital of the iO&i nvict. 

company, as altered by the order, the amount of such capi- J^^^'; * 

tal, the number of shares in which it is to be divided, the 

amount of each share, and the amount, if any, at the date 

of the registration of the minute proposed to be deemed 
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to have been paid up on each share, shall register the 
order and minute, and thereupon the special resolution 
confirmed by the order so registered shall take effect. 

(2.) Notice of such registration shall be published in^ 
such manner as the Court may direct. 

(3.) The Registrar shall certify under his hand the 
registration of the order and minute, and his certificate 
shall be conclusive evidence that all the requisitions of 
this Ordinance with respect to the reduction of capital 
have been complied with, and that the capital of the 
company is such as is stated in the minute. 

65. The minute, when registered, shall be deemed to 
be substituted for the corresponding part of the memo- 
randum of association of the company, and shall be of the 
same validity and subject to the same alterations as if it 
had been originally contained in the memorandum of 
association, and, subject as in this Ordinance mentioned, 
no member of the company, whether past or present, 
shall be liable in respect of any share to any call or 
contribution exceeding in amount the difference, if any, 
between the amount which has been paid on such share 
and the amount of the share as fixed by the minute. 

66. If any creditor who is entitled in respect of any 
debt or claim to object to the reduction of the capital of 
a company under this Ordinance is, in consequence of 
his ignorance of the proceedings taken with a view to 
such reduction or of their nature and effect with respect 
to his claim, not entered on the list of creditors, and after 
such reduction the company is unable, within the mean- 
ing of section 128, to pay to the creditor the amount of 
such debt or claim, every person who was a member of 
the company at the date of the registration of the order 
and minute relating to the reduction of the capital of the 
company shall be liable to contribute for the payment 
of such debt or claim an amount not exceeding the amount 
which he would have been liable to contribute if the 
company had commenced to be wound up on the day 
prior to such registration ; and on the company being 
wound up, the Court, on the application of such creditor 
and on proof that he was ignorant of the proceedings taken 
with a view to the reduction or of their nature and effect 
with respect to his claim, may, if it thinks fit, settle a 
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list of such contributories accordingly, and make and 
enforce calls and orders on the contributories settled on 
such list in the same manner in all respects as if they 
were ordinary contributories in a winding-up ; but the 
provisions of this section shrill not affect the rights of 
the contributories of the company among themselves. 

67. — (1.) A minute, when registered, shall be embodied Embodiment 
in every copy of the memorandum of association issued °* mmutfi in 

. -^ ^y _ memorandum 

after its registration. of association. 

('2.) If any company makes default in complying with ^^ ^^W ^^f' 
the provisions of this section, it shall be liable to a penalty 
not exceeding five dollars for each copy in respect of 
which such default is made; and every director and 
manager of the company who knowingly and wilfully 
authorizes or permits such default shall be liable to the 
like penalty. 

68. If any director, manager, or officer of the company Punishment 
wilfully conceals the name of any creditor of the company ^'"' oonceai- 

,..,. ,. , , ,. ment of name 

who IS entitled to object to the proposed reduction ; or of creditor, 
wilfully misrepresents the nature or amount of the debt 
or claim of any creditor of the company ; or if any director 
or manager of the company aids or abets in or is privy 
to any such concealment or misrepresentation as afore- 
said, every such director, manager, or officer shall be 
guilty of a misdemeanor. 

69.^(1) The word "capital" as used in the preceding Extension of 
provisions of this Ordinance relating to the reduction of pof^"" *° 
capital includes paid-up capital. capital. 

(2.) The power to reduce capital conferred by the said **^ * ii Vzct. 
provisions includes a power to cancel any lost capital or 
any capital unrepresented by available assets, or to pay 
off any capital which may be in excess of the wants of 
the company. 

(3.) Paid-up capital may be reduced either with or 
without extinguishing or reducing the liability, if any, 
remaining on the shares of the company, and to the extent 
to which such liability is not extinguished or reduced, it 
shall be deemed to be preserved, notwithstanding any- 
thing contained in the said provisions. 

70. In any case in which the Court thinks fit to do so. Publication 
it may require a company which proposes to reduce its "^ reasons 
capital to publish, in such manner as the Court thinks fit, n. s. 4. 
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the reasons for the reduction of its capital or such other 
information in regard to the reduction of its capital as 
the Court may think expedient with a view to give proper 
information to the public in relation to the reduction of 
its capital by the company, and, if the Court thinks fit, 
the causes which led to such reduction. 

71. — (1) Any company limited by shares may so far 
modify the conditions contained in its memorandum of 
association, if authorized to do so by its regulations as 
originally framed or as altered by special resolution, as 
to reduce its capital by cancelling any shares which, at 
the date of the passing of such resolution, have not been 
taken or agreed to be taken by any person. 

(2.) The preceding provisions of this Ordinance relating 
to the reduction of capital shall not apply to any 
reduction of capital made in pursuance of this section. 
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Unlimited Company becoming Limited. 

72. — (1.) Subject as is hereinafter provided, any com- 
pany registered under this Ordinance as an unlimited 
company, may register under this Ordinance as a limited 
company, or any company already registered as a limited 
company may re-register under the provisions hereinafter 
contained. 

(2.) The registration of an unlimited company as a 
limited company shall not affect or prejudice any debts, 
liabilities, obligations, or contracts incurred or entered 
into by, to, with, or on behalf of such company prior to 
such registration as aforesaid, and such debts, liabilities, 
obligations, and contracts may be enforced in manner 
provided by law in the case of a company registering in 
pursuance of this Ordinance or otherwise. 

73. — (1.) An unlimited company may, by the resolu- 
tion passed by the members when assenting to registration 
as a limited company, and for the purpose of such regis- 
tration or otherwise, increase the nominal amount of its 
capital by increasing the nominal amount of each of its 
shares : Provided that no part of such increased capital 
shall be capable of being called up, except in the event of 
and for the purposes of the company being wound up. 
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(2.) In any ease where no such increase of nominal 
capital is resolved upon, an unlimited company may, by 
such resolution as aforesaid, pro'S'ide that a portion of its 
uncalled capital shall not be capable of being called up 
except in the event of and for the purposes of the company 
being wound up. 

74. A limited company may by a special resolution Reserve 
declare that any portion of its capital which has not been iJ^j'tplf " 
already called up shall not be capable of being called up company, 
except in the event of and for the purposes of the company 

being woimd up, and thereupon such portion of capital 
shall not be capable of being called up, except in the event 
of and for the purposes of the company being wound up. 

75. On the registration in piursuance of section 72 of Application 
a company which has been already registered, the Eegis- relathT^to"^ 
trar of Companies shall make provision for closing the registration to 
former registration of the company, and may dispense ^g^terfne^ 
with the delivery to him of copies of any documents with i2k 43 vict. 
copies of which he was furnished on the occasion of the ''' ' '' 
registration of the company ; but, save as aforesaid, the 
registration of such a company shall take place in the 

same manner and have the same effect as if it were the 
first registration of that company under this Ordinance. 

76. A company authorized to register under the pre- Pri\-ileges of 
ceding provisions may register thereunder, and avail itself avan^i^i^ n*^"" 
of the privileges conferred by the said pro\'isions, not- withstanding 
withstanding any provisions contained in any Ordinance, of company, 
deed of settlement, or contract of co-partnery constituting -f*- s. lO. 

or regulating the company. 

Accumulated Profits. 

77. — (1.) When a company has accumulated a sum of Power to 
undivided profits, which, with the consent of the share- mnfated^'^" 
holders, may be distributed among the shareholders in proats to 
the form of a dividend or bonus, it shall be lawful for the ;„ Ted'u^^Uo" 
company, by special resolution, to return the same, or of paid-up 
any part thereof, to the shareholders in reduction of the 43''^^ 
paid-up capital of the company, the unpaid capital being <=. 19 ss. 3, i. 
thereby increased by a similar amount. 

(2.) The powers vested in the directors of making calls 
upon the shareholders in respect of moneys unpaid upon 
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their shares shall extend to the amount of the unpaid 
capital as augmented by such reduction. 

(3.) No such special resolution shall take effect until a 
memorandum, showing the particulars required by this 
Ordinance in the case of a reduction of capital by order 
of the Court, has been produced to and registered by the 
Kegistrar of Companies. 

78. — (1.) On any reduction of paid-up capital made in 
pursuance of the last preceding section, it shall be lawful 
for any shareholder, or for any one or more of several joint 
shareholders, within one month after the passing of the 
special resolution for such reduction, to require the 
company to retain, and the company shall retain accord- 
ingly, the whole of the moneys actually paid upon the 
shares held by such person, either alone or jointly with 
any other person or persons, and which, in consequence 
of such reduction, would otherwise be returned to him 
or them, and thereupon the shares in respect of which 
the said moneys are so retained shall, in regard to the 
payment of dividends thereon, be deemed to be paid up 
to the same extent only as the shares on which payment 
as aforesaid has been accepted by the shareholders in 
reduction of their paid-up capital. 

(2.) The company shall invest and keep invested the 
moneys so retained in such securities as may be authorized 
by the Court, and on the moneys so invested, or on so 
much thereof as from time to time exceeds the amount of 
calls subsequently made upon the shares in respect of 
which such moneys have been retained, the company 
shall pay such interest as may be received by it from time 
to time on such securities. 

(3.) The amount so retained and invested shall be held 
to represent the future calls which may be made to replace 
the capital so reduced on those shares, whether the amount 
obtained on sale of the whole or such proportion thereof 
as represents the amount of any call when made produces 
more or less than the amount of such call. 

79. From and after such reduction of capital the com- 
pany shall specify in the annual lists of members, to be 
made by it in pursuance of section 80, the amounts which 
any of the shareholders of the company have required 
the company to retain, and the company has retained 
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accordingly, in pursuance of the last preceding section, 
and the company shall also specify in the statements of 
account laid before any general meeting of the company 
the amount of the undivided profits of the company which 
has been returned to the shareholders in reduction of the 
paid-up capital of the company under section 77. 

Unlimited Liability of Directors. 

80. Where after the 21st day of June, 1877, a company Power for 

is formed as a limited company under this Ordinance, t'cThave""™^^"'' 

the liability of the directors or managers of such company, directors with 

or the managing director, may, if so provided by the liabiuty. 

memorandum of association, be unlimited. 30 & 3i Vict. 

c. 131 8. 4. 

81. The following modifications shall be made in Liability of 

section 58 with respect to the contributions to be required ami present 
in the event of the winding-up of a limited company where liability is 
under this Ordinance from any director or manager whose 7j.™5. 
liability is, in pursuance of this Ordinance, unlimited ; 
that is to say, — 

(1.) subject to the provisions hereinafter contained, 
any such director or manager, whether past or 
present, shall, in addition to his liability, if any, to 
contribute as an ordinary member, be liable to contri- 
bute as if he were, at the date of the commencement 
of the winding-up, a member of an unlimited com- 
pany; 
(2.) no contribution required from any past director or 
manager who has ceased to hold such of&ce for a 
period of one year or upwards prior to the commence- 
ment of the winding-up shall exceed the amount, if 
any, which he is liable to contribute as an ordinary 
member of the company; 
(3.) no contribution required from any past director or 
manager in respect of any debt or liability of the 
company contracted after the time at which he ceased 
to hold such office shall exceed the amount, if any, 
which he is liable to contribute as an ordinary 
member of the company ; and 
(4.) subject to the provisions contained in the regula- 
tions of the company, no contribution required from 
any director or manager shall exceed the amount, 
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if any, which he is liable to contribute as an ordinary 

member, unless the Court deems it necessary to 

require such contribution in order to satisfy the 

debts and liabilities of the company and the costs, 

charges, and expenses of the winding-up. 

82. In the event of the winding-up of any limited 

company, the Court may, if it thinks fit, make to any 

director or manager of such company whose liability is 

unlimited the same allowance by way of set off as under 

section 149 it may make to a contributory where the 

company is not limited. 

83. — (1.1 In any limited company in which, in pursu- 
ance of this Ordinance, the liability of a director or 
manager is unlimited, the directors or managers of the 
company, if any, and the member who proposes any 
person for election or appointment to such office, shall 
add to such proposal a statement that the liability of the 
person holding such office will be unlimited, and the 
promoters, directors, managers, and secretary, if any, of 
such company, or one of them, shall, before such person 
accepts such office or acts therein, give him notice in 
writing that his liability will be unlimited. 

(2.) If any director, manager, or proposer makes default 
in adding such statement, or if any promoter, director, 
manager, or secretary makes default in giving such notice, 
he shall be liable to a penalty not exceeding five hundred 
dollars, and shall also be liable for any damage which the 
person so elected or. appointed may sustain from such 
default, but the liability of the person elected or appointed 
shall not be affected by such default. 

84. — (1.) Any limited company under this Ordinance, 
whether formed before or after the 21st day of June, 1877, 
may, by a special resolution, if authorized to do so by its 
regulations as originally framed or as altered by special 
resolution, from time to time modify the conditions 
contained in its memorandum of association so far as to 
render unlimited the liability of its directors or managers 
or of the managing director. 

(2.) Such special resolution shall be of the same 
validity as if it had been originally contained in the 
memorandum of association, and a copy thereof shall be 
embodied in or annexed to every copy of the memorandum 
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of association which is issued after the passing of the 
resolution ; and any default in this respect shall be deemed 
to be a default in complying with the provisions of section 
94 and shall be punished accordingly. 



lb. 3. 40. 



PARTJII. 

Management and Administration. 

Office and Name. 

85. — (1.) Every company under this Ordinance shall Registered 
have a registered office to which all communications and company, 
notices may be addressed. 26 & 26 Vict. 

(2.) If any company under this Ordinance carries on ' 
business without having such an office, it shall be liable 
to a penalty jiot exceeding fifty dollars for every day 
during which business is so carried on. 

86. Notice of the situation of such registered office, Notice of 
and of any change therein, shall be given to the Registrar registered'^ 
of Companies and recorded by him ; and until such notice office, 
is given the company shall not be deemed to have com- 
plied with the provisions of this Ordinance with respect 
to having a registered office. 

87. Every limited company under this Ordinance Publication 
whether limited by shares or by guarantee, — hmited* ^^ 

(1.) shall paint or affix, and shall keep painted or affixed, company, 
its name on the outside of every office or place in ^' ' 
which the business of the company is carried on, in a 
conspicuous position, in letters easily legible ; 

(2.) shall have its name engraved in legible characters 
on its seal ; and 

(3.) shall have its name mentioned in legible characters 
in all notices, advertisements, and other official 
publications of the company, and in all bills of 
exchange, promissory notes, indorsements, cheques, 
and orders for money or goods purporting to be 
signed by or on behalf of the company, and in all 
bills of parcels, invoices, receipts, and letters of credit 
of the company. 
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88. — (1.) If any limited company under this Ordi- 
nance does not paint or a,ffix, and keep painted or affixed, 
its name in manner directed by this Ordinance, it shall 
be liable to a penalty not exceeding fifty dollars for not 
BO painting or affixing its name, and for every day during 
which such name is not so kept painted or affixed ; and 
every director and manager of the company who knowingly 
and wilfully authorizes or permits such default shall 
be liable to the like penalty. 

(2.) If any director, manager, or officer of any such 
company, or any person on its behalf, uses or authorizes 
the use of any seal purporting to be a seal of the company 
whereon its name is not so engraved as aforesaid, or 
issues or authorizes the issue of any notice, advertisement, 
of other official publication of such company, or signs 
or authorizes to be signed on behalf of such company 
any bill of exchange, promissory note, indorsement, 
cheque; or order for money or goods, or issues or 
authorizes to be issued any bill of parcels, invoice, receipt, 
or letter of credit of the company, wherein its name 
is not mentioned in manner aforesaid, he shall be 
liable to a penalty of two hundred dollars, and shall 
further be personally liable to the holder of any such bill 
of exchange, promissory note, cheque, or order for money 
or goods for the amount thereof, unless the same is duly 
paid by the company. 
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Meetings and Proceedings. 

89. A general meeting of every company under this 
Ordinance shall be held once at least in every year. 

90. — (1.) Every company formed under this Ordinance 
after the 21st day of June, 1877, shall hold a general 
meeting within four months after its memorandum of 
association has been registered. 

(2.) If such meeting is not held the company shall be 
liable to a penalty not exceeding twenty-five dollars for 
every day after the expiration of such four months until 
the meeting is held ; and every director or manager of 
the company, and every subscriber of the memorandum 
of association, who knowingly authorizes or permits 
such default shall be liable to the like penalty. 

Digitized by Microsoft® 



Gampanies. 3^ 



91. — (1.) In default of any regulations as to voting, Provisions as 
every member shall have one vote. meltinls^"'^ 

(2) In default of any regulations as to summoping 25 & 26 Fi«t. 
general meetings, a meeting shall be held to be duly 
summoned of which seven days' notice in writing has 
been served on every member in the manner in 
which notices are required to be served by the Table 
marked A in the First Schedule to this Ordinance. 

(3.) In default of any regulations as to the persons 
to summon meetings, five members shall be competent 
to summon the same. 

(4.) In default of any regulations as to who is to be 
the chairman of such meeting, it shall be coinpetent for 
any person elected by the members present to preside. 

92. — (1.) A resolution passed by a company under Definition of 
this Ordinance shall be deemed to be special whenever resolution, 
a resolution has been passed by a majority of not less -^-s. si. 
than three-fourths of such members of the company for 
the time being entitled, according to the regulations of 
the company, to vote as may be present, in person or 
by proxy (in cases where by the regulations of the com- 
pany proxies are allowed), at any general meeting of 
which notice specifying the intention to propose such 
resolution has been duly given, and such resolution has 
been confirmed by a majority of such members for the 
time being entitled, according to the regulations of the 
company, to vote as may be present, in person or by 
proxy, at a subsequent general meeting, of which notice 
has been duly given, and held at an interval of not 
less than fourteen days, and not more than one month, 
from the date of the meeting at which such resolution 
was first passed. 

(2.) At any meeting mentioned in this section, unless 
a poll is demanded by at least five members, a declaration 
of the chairman that the resolution ha,B been carried shall 
be deemed conclusive evidence of the fact, without proof 
of the number or proportion of the votes recorded in 
favour of or against the same. 

(3.) Notice of any meeting shall, for the purposes of 

this section, be deemed to be duly given, and the meeting 

be duly held, whenever such notice is given and 
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meeting held in manner prescribed by the regulations 
of the company. 

(4) In computing the majority under this section, when 
a poll is demanded, reference shall be had to the number 
of votes to which each member is entitled by the regu- 
lations of the company. 

93. — (1.) A copy of any special resolution that is 
passed by any company under this Ordinance shall be 
printed and forwarded to the Eegistrar of Companies 
and be recorded by him. 

(2.) If such copy is not so forwarded within fifteen 
■days from the date of the confirmation of the resolution, 
the company shall be liable to a penalty not exceeding 
twenty-five dollars for every day after the expiration of 
such fifteen days during which such copy is omitted to 
be forwarded; and every director and manager of the 
company who knowingly and wilfully authorizes or 
permits such default shall be liable to the like penalty. 

94. — (1.) Where articles of association have been 
registered, a copy of every special resolution for the 
time being in force shall be annexed to or embodied in 
every copy of the articles of association that may be 
issuedafter the passing of such resolution. 

(2.) Where no articles of association have been 
registered, a copy of any special resolution shall be 
forwarded in print to any member requesting the same 
on payment of one dollar or such less sum as the 
company may direct. 

(3.) If any company makes default in complying 
with the provisions of this section, it shall be liable 
to a penalty not exceeding twenty-five dollars for each 
copy in respect of which such default is made ; and every 
director and manager of the company who knowingly 
and wilfully authorizes or permits such default shall be 
liable to the like penalty. 

95.-^(1.) Every company under this Ordinance shall 
cause minutes of all resolutions and proceedings of general 
meetings of the company, and of the directors or managers 
of the company in cases where there are directors or 
managers, to be duly entered in books to be from time to 
time provided for the purpose. 
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(2.) Any such minute as aforesaid, if purporting to be 
signed by the chairman of the meeting at which such 
resolutions were passed or proceedings had, or by the 
chairman of the next succeeding meeting, shall be received 
as evidence in all legal proceedings. 

(3.) Until the contrary is proved, every general meeting 
of the company or meeting of directors or managers in 
respect of the proceedings of which minutes have been so 
made shall be deemed to have been duly held and 
convened, and all resolutions passed thereat or proceed- 
ings had to have been duly passed and had. 

96. All appointments of directors, managers, or liquida- 
tors shall be deemed to be valid, and all acts done by such 
directors, managers, or liquidators shall be valid, notwith- 
standing any defect that may afterwards be discovered 
in their appointments or qualifications. 



Validity of 
acts of direc- 
tors, etc. 



Contracts, etc. 

97. — (1.) Contracts on behalf of any company under Form of 
this Ordinance may be made as follows ; that is to say, — ITtlf^- 

(a.) any contract which, if made between private per- c. 131 s. 37. 
sons, would be by law required to be in writing and 
under seal, may be made on behalf of the company 
in writing under the common seal of the company, 
and such contract may in the same manner be 
varied or discharged ; 

{b ) any contract which, if made between private per- 
sons, would be by law required to be in writing and 
signed by the parties to be charged therewith, may 
be made on behalf of the company in writing 
signed by any person acting ■ under the express or 
implied authority of the company, and such con- 
tract may in the same manner be varied or 
discharged ; and 

(o.) any contract which, if made between private 
persons, would be by law valid although made by 
parol only and not reduced into writing, may be 
made by parol on behalf of the company by 
any person acting under the express or implied 
authority of the company, and such contract may 
in the same manner be varied or discharged. 
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(2.) All contracts made according to the provisions 
herein contained shall be effectual in law, and shall be 
binding on the cohipany and its successors and all other 
parties thereto, their heirs, executors, or administrators, 
as the case may be. 

98. A bill of exchange or promissory note shall be 
deemed to have been accepted, made, or indorsed on 
behalf of any company under this Ordinance if accepted, 
made, or indorsed in the name of the company by any 
person acting under the authority of the company, or if 
accepted, made, or indorsed by, or on behalf, or on account 
of the company by any person acting under the authority 
of the company. 

99. If any company under this Ordinance carries on 
business when the number of its members is less than 
seven for a period of six months after the number has 
been so reduced, every person who is a member of the 
company during the time that it so carries on business 
after such period of six months, and ia cognizant of the 
fact that it is so carrying on business with fewer than 
seven members, shall be severally liable for the payment 
of the whole debts of the company contracted during such 
time, and may be sued for the same, without the joinder 
in the action or suit of any other member. 

100. Any company under this Ordinance may, by 
instrument in writing under its common seal, empower 
any person, either generally or in respect of any specified 
matters, as its attorney, to execute deeds on its behalf in 
any place not situate in this Colony; and every deed 
signed by such attorney, on behalf of the company and 
under his seal, shall be binding on the company and have 
the same effect as if it . were under the common seal of 
the company. 

Prospectus. 

101 . Every prospectus of a company, and every notice 
inviting persons to subscribe for shares in any joint stock 
company, shall specify the dates and the names of the 
parties to any contract entered into by the company, or 
the promoters, directors, or trustees thereof, before the 
issue of such prospectus or notice, whether subject to 
adoption by the directors or the company or otherwise ; 
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and any prospectus or notice not specifying the same 
shall be deemed fraudulent on the part of the promoters, 
directors, and officers of the company knowingly issuing 
the same, as regards any person taking shares in the 
company on the faith of such prospectus, unless he has 
had notice of such contract. 



Register of Mortgages, etc. 

102. — (1.) Every limited company under this Ordi- Keeping of 
nance shall keep a register of all mortgages and charges mortgages 
specifically affecting property of the company, and shall affecting ^^ 
enter in such register in respect of each mortgage or company. 
charge a short description of the property mortgaged ^"^l^^^"*' 
or charged, the amount of charge created, and the names 
of the mortgagees or persons entitled to such charge. 

(2.) If any property of the company is mortgaged or 
charged without such entry as aforesaid being made, every 
director, manager, or other officer of the company who 
knowingly and wilfully authorizes or permits the omission 
of such, entry shall be liable to a penalty not exceeding 
two hundred dollars. 

(3.) The register of mortgages required by this section 
shall be open to inspection by any creditor or member of 
the company at all reasonable times ; and if such inspec- 
tion is refused, any officer of the company refusing the 
same, and every director and manager of the company 
authorizing or knowingly and wilfully permitting such 
refusal, shall be liable to a penalty not exceeding fifty 
dollars, and to a further penalty not exceeding twenty-five 
dollars for every day during which such refusal continues. 

(4.) In addition to the penalty, the Chief Justice sitting 
in Chambers may by order compel an immediate inspec- 
tion of the register. 

103. — (1.) Every insurance company and deposit, pro- statement to 

vident, or benefit society under this Ordinance shall, before ^^ periodically 

it commences business and also on the first Monday in poste-i up 

February and the first Monday in August in everv vear ^^ certain 
,.,.,.. . , . , '' ■' companies. 

dunng which it carries on business, make a statement in 25 & 26 Vict. 

the Form marked D in the First Schedule to this Ordi- FirJt Schedule ■ 
nance, or as near thereto as circumstances will admit. ^o'™ D, 
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(2.) A copy of such statement shall be put up in a 
conspicuous place in the registered office of the company 
and in every branch office or place where the business of 
the company is carried on. 

(3.) If default is made in compliance with the i^rovisions 
of this section, the company shall be liable to a penalty 
not exceeding fifty dollars for every day during which 
such default continues ; and every director and manager 
of the company who knowingly and wilfully authorizes 
or permits such default shall be liable to the like penalty. 
(4.) Every member and every creditor of any company 
mentioned in this section shall be entitled to a copy of 
the above-mentioned statement on payment of a sum not 
exceeding fifty cents. 

104. — (1.) Every company under this Ordinance not 
having a capital divided into shares shall keep at its 
registered office a register containing the names and 
addresses and occupations of its directors or managers, 
and shall send to the Eegistrar of Companies a copy of 
such register, and shall from time to time notify to the 
Eegistrar any change that takes place in such directors or 
managers. 

(2.) If any such company makes default in complying 
with this section, it shall be liable to a penalty not 
exceeding fifty dollars for every day during which such 
default continues, and every director and manager of the 
company who knowingly and wilfully authorizes or per- 
mits such default shall be liable to the like penalty. 
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Investigation of Affairs. 

105, The Governor may appoint one or more com- 
petent inspectors to examine into the affairs of any 
company under this Ordinance, and to report thereon, in 
such manner as the Governor may direct, on the applica- 
tions following ; that is to say, — 

(1.) in the case of a company having a capital divided 
into shares, on the application of members holding 
not less than one-fifth part of the whole shares of 
the company for the time being issued ; and 
(2.) in the case of a company not having a capital 
divided into shares, on the application of members 
being in number not less than one-fifth of the 
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whole number of persons for the time heing entered 
on the register of the company as members. 

106. The application shall be supported by such Evidence in 
evidence as the Governor may require for the purpose of app^kLtion for 
showing that the applicants have good reason for requiring examination, 
such investigation to be made, and that they are not 
actuated by malicious motives in instituting the same ; 
and the Governor may also require the applicants to give 
security for payment of the costs of the inquiry before 
appointing any inspector or inspectors. 

107.— (1.) It shall be the duty of all officers and agents inspection 
of the company to produce for the examination of the jj s, 58.' 
inspectors all books and documents in their custody or 
l^ower. 

(2.) Any inspector may examine upon oath the officers 
and agents of the company in relation to its business, and 
may administer such oath accordingly. 

(3.) If any officer or agent refuses to produce any 
book or document hereby directed to be produced, or to 
answer any question relating to the affairs of the company, 
he shall be liable to a penalty not exceeding fifty dollars 
in respect of each offence. 

108. — (1.) On the conclusion of the examination the Mode of 
inspectors shall report their opinion to the Governor. result of^' ' 

(2.) The report shall be written or printed, as the examination. 
Governor may direct. . s. .i . 

(3.) A cojjy of the report shall be forwarded by the 
Colonial Secretary to the, registered office of the company 
and a further copy shall, at the request of the members 
on whose application the examination was made, be 
delivered to them or to any one or more of them. 

(4.) All expenses of and incidental to any such examina- 
tion as aforesaid shall be defrayed by the members on 
whose application the inspectors were appointed, unless 
the Governor directs the same to be paid out of the assets 
of the company, which lie is hereby authorized to do. 

109, — (1.) Any company under this Ordinance may. Examination 
by special resolution, appoint inspectors for the purpose °f company 
of examining into the affairs of the company. by inspectors 

(2.) The inspectors so appointed shall have the same company ^^ 
powers and perform the same duties as inspectors 25 & 26 Vic\ 
appointed by the Governor, with this exception, that, "" ^' ' 
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instead of making their report to the Governor, they shall 
make the same in such manner and to such persons as 
the company in general meeting may direct ; and the 
officers and agents of the company shall be liable to the 
same penalties, in case of any refusal to produce any 
book or document hereby required to be produced to such 
inspectors or to answer any question, as they would have 
been liable to if such inspectors had been appointed by 
the Governor. 

XIO. A copy of the report of any inspectors appointed 
under this Ordinance, authenticated by the seal of the 
company into whose affairs they have made inspection, 
shall be admissible in any legal proceeding as evidence 
of the opinion of the inspectors in relation to any matter 
contained in such report. 

Service and Authentication of Documents. 
, 111. Any summons, notice, order, or other document 
required to be served on the company may be served by 
leaving the same, or sending it through the post in a 
prepaid letter addressed to the company, at its registered 
office. 

112. — (1.) Any document to be served by post on the 
company shall be posted in such time as to admit of its 
being delivered in the due course of delivery within the 
period, if any, prescribed for the service thereof. 

(2.) In proving service of any such document it shall 
be sufficient to prove that the document was properly 
directed, and that it was put as a prepaid letter into the 
Post Office in such due time as aforesaid. 

113. Any summons, notice, order, or proceeding requir- 
ing authentication by the company may be signed by any 
director, secretary, or other authorized officer of the 
company, and need not be under the common seal of the 
company, and the same may be in writing or in print or 
partly in writing and partly in print. 

Legal Proceedings. 

1 14. All offences under this Ordinance which are made 
punishable by any penalty shall be prosecuted summarily 
by and shall be sued for and recovered under any 
Ordinance for the time being in force relating to the 
jurisdiction of Magistrates and the practice and procedure 
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before them in relation to offences punishable on 
summary conviction. 

115, — ^1.) The Magistrate imposing any penalty under Application 
this Ordinance may direct the whole or g,ny part thereof 25 a^26 Vict. 
to be applied in or towards payment of the costs of the c. 89 b. 66. 
proceedings, or in or towards the rewarding the person 
on whose information or at whose suit such penalty has 
been recovered. 

(2.) Subject to such direction, all penalties shall be 
paid over to the Colonial Treasurer and shall be carried 
by him to the account of the funds of this Colony. 

116. Where a limited company is plaintiff in any action, Security for 
suit, or other legal proceeding, the Chief Justice may, if company.^ 
it appears by any credible testimony that there is reason lb. s. 69. 

to believe that, if the defendant is successful in his 
defence, the assets of the company will be insufficient to 
pay his costs, require sufficient security to be given for 
such costs; and may stay all proceedings until such 
security is given. 

117. In any action or suit brought by the company claim in action 
against any member to recover any call or other moneys ^Jai"™ member 
due from such member in his character of member, it shall l%. s. 70. 

not be necessary to set forth the special matter, but it shall 
be sufficient to allege that the defendant is a member of 
the company, and is indebted to the company in respect of 
a call made or other moneys due, whereby an action or 
suit has accrued to the company. 

118. The forms set forth in the Second Schedule to xjse of forms. 

this Ordinance, or forms as near thereto as circumstances ?*J° j**, 
. . Schedule. 

admit, shall be used in all matters to which such forms ib. a. 71. 
refer. 

119. — (1.) The Governor may from time to time make PoWer to 

such alterations in the tables and forms contained in the a"er tables 

n 1 •/->!■ I'll.' ^"" forms m 

First Schedule to this Ordmance and m the forms Schedule. 

contained in the Second Schedule to this Ordinance, or ^^• 

make such additions to the last-mentioned forms, as he 

may deem requisite. 

(2.) Any such table or form, when altered, shall be 

published in The Gazette, and, on such publication being 

made, such table or form shall have the same force as if 

it were included in one of the Schedules to this Ordinance, 
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but no alteration made by the Governor in the Table 
marked A in the First Schedule to this Ordinance shall 
affect any company registered prior to the date of such 
alteration, or repeal, as respects such company, any 
portion of such Table. 

Arbitrations. 

120. — (1.) Any company under this Ordinance may 
from time to time, by writing under its common seal, 
agree to refer and may refer to arbitration, in accordance 
with the provisions of the Kailway Companies Arbitration 
Act, 1859, of the Imperial Parliament, any existing or 
future difference, question, or other matter whatsoever in 
dispute between itself and any other company or person. 

(2.) The companies parties to the arbitration may 
delegate to the person or persons to whom the reference 
is made power to settle any terms or to determine any 
matter capable of being lawfully settled or determined by 
the companies themselves or by the directors or other 
managing body of the companies. 

(3.) For the purposes of the application of the said Act 
to this Ordinance, the words "the Board of Trade" therein 
occurring shall be read as meaning the Governor and the 
words "any of Her Majesty's Superior Courts of Eecord 
at Westminster or, as the case may be, at Dublin" shall 
be read as meaning the Supreme Court. 

121. All the provisions of the Railway Companies 
Arbitration Act, 1859, shall be deemed to apply to arbitra- 
tions between companies and persons in pursuance of this 
Ordinance ; and in the construction of those provisions 
the words "the companies" shall be deemed to include 
companies authorized by this Ordinance to refer disputes 
to arbitration. 



Meaning of 
contributory. 
/*. 3. 74. 



PAET IV. 
Winding-up. 

Preliminary. 
122.— (1.) The term "contributory" shall mean every 
person liable to contribute to the assets of a company 
under this Ordinance, in the event of the same being 
wound up. 
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(2.) It shall also, in all proceedings for determining 
the persons who are to be deemed contributories, and in 
all proceedings prior to the final determination of such 
persons, include any person alleged to be a contributory. 

183. — (1.) The liability of any person to contribute to Xature of 
the assets of a company under this Ordinance, in the contributory, 
event of the same being wound up, shall be deemed to lb. b. 75. 
create a debt of the nature of a specialty debt accruing 
due from such person at the time when his liability 
commenced, but payable at the time or respective times 
when calls are made as hereinafter mentioned for 
enforcing such liability. 

(2.) It shall be lawful, in the case of the bankruptcy 
of any contributory, to prove against his estate the 
estimated value of his liability to future calls, as well as 
calls already made. 

124. If any contributory dies either before or after he Contributories 
has been placed on the list of contributories hereinafter death*of member, 
mentioned, his personal representatives, heirs, and 25 & 26 Vict. 
devisees shall be liable, in a due co'urse of administration, 
to contribute to the assets of the company in discharge of 
the liability of such deceased contributory, and such per- 
sonal representatives, heirs, and devisees shall be deemed 
to be contributories accordingly. 

125. If any contributory becomes bankrupt, either Contributories in 
before or after he has been placed on the list of contribu- 



c. 89 s. 76. 



case of banli- 
ruptcy of 

tories, his trustee in bankruptcy shall be deemed to member, 
represent such bankrupt for all the purposes of the ■^*-^-'''- 
winding-up, and shall be deemed to be a contributory 
accordingly, and may be called upon to admit to proof 
against the estate of such bankrupt, or otherwise to allow 
to be paid out of his assets, in due course of law, any 
moneys due from such bankrupt in respect of his liability 
to contribute to the assets of the company being wound up. 

126. If any female contributory marries, either before Provision as 
or after she has been placed on the list of contributories, Carried* 
her husband shall, during the continuance of the marriage, woman, 
be liable to contribute to the assets of the company the 
same sum as she would have been liable to contribute if 
she had not married, and he shall be deemed to be a 
contributory accordingly. 
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Winding-up by the Court. 

127. A company under this Ordinance may by wound 
up by the Court exerciBing jurisdiction in equity under 
the following circumstances ; that is to say, — 

(1.) whenever the company has passed a special resolu- 
tion requiring the company to be wound up by the 
Court ; or 

(2.) whenever the company does not commence its 
business within a year from its incorporation or 
suspends its business for the space of a whole year ; or 

(3.) whenever the members are reduced in number to 
less than seven ; or 
/ (4.) whenever the company is unable to pay its debts ; 

(5.) whenever the Court is of opinion that it is just 
and equitable that the company should be wound up. 

128. A company under this Ordinance shall be deemed 
to be unable to pay its debts — 

(1.) whenever a creditor, by assignment or otherwise, 
to whom the company is indebted, at law or in equity, 
in a sum exceeding two hundred dollars then due, 
has served on the company, by leaving the same at 
its registered office, a demand under his hand requir- 
ing the company to pay the sum so due, and the 
company has, for the space of three weeks succeeding 
the service of such demand, neglected to pay such 
sum or to secure or compound for the same to the 
reasonable satisfaction of the creditor ; or 

(2.) whenever execution or other process issued on a 
judgment, decree, or order obtained in any court in 
favour of any creditor, at law or in equity, in any 
proceeding instituted by such creditor against the 
company, is returned unsatisfied in whole or in part ; 
or 

(3.) whenever it is proved to the satisfaction of the 
Court that the company is unable to pay its debts. 

129. — (1) Any application to the Court for the winding- 
up of a company under this Ordinance shall be by 
petition ; it may be presented by the company, or by any 
one or more creditor or creditors, contributory or contri- 
butories, of the company, or by all or any of the above 
parties, together or separately. 
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(2.) But no contributory of a company under this 30 & 31 riot. 
Ordinance shall be capable of presenting a petition for 
winding-up such company unless — 

(a.) the members of the company are reduced in 

number to less than seven ; or 

(b.) the shares in respect of which he is a contributory, 

or some of them, either were originally allotted to 

him, or have been held by him, and registered in his 

name, for a period of at least six months during the 

eighteen months previously to the commencement 

of the winding-up, or have devolved upon him 

through the death of a former holder : 

Provided that where a share has, during the whole or 

any part of the six months, been held by or registered in 

the name of the wife of a contributory, either before or 

after her marriage, or by or in the name of any trustees 

for such wife or for the contributory, such share shall, 

for the purposes of this section, be deemed to have been 

held by and registered in the name of the contributory. 

130. Every order which may be made on any petition Effect of 
for winding up a company shall operate in favour of all ^r^er™^""'' 
the creditors and of all the contributories of the company 25 & 26 Vict 
in the same manner as if it had been made on the joint 
petition of a creditor and a contributory. 

131. The Chief Justice may do in Chambers any act Power of 
which the Court is hereby authorized to do. ^j_'g 33_ 

132. A winding-up of a company by the Court shall Commencement 
be deemed to commence at the time of the presentation the™Courtf'"'' ^ 
of the petition for the winding-up. -^- s. 84. 

133. — (1.) ThQ Court may at any time after the pre- Power to restrain 
sentation of a petition for winding-up a company under a^afnst'companv 
this Ordinance and before making an order for winding- and to appoint 
up the company, on the application of the company or of c[anTquidato^' 
any creditor or contributory of the company, restrain 16 & 26 Vict. 
further proceedings in any action, suit, or proceeding 
against the company, on such terms as the Court thinks 
fit. 

(2.) The Court may also, at any time after the presenta- 
tion of such petition and before the first appointment of 
liquidators; appoint provisionally an official liquidator of 
fche estate and effects of the company. 
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134. On hearing the petition the Court nitay dismiss 
it with or without costs, or adjourn the hearing condition- 
ally or unconditionally, or make any interim order or any 
other order that it thinks just. 

135. When an order has been made for winding-up a 
company under this Ordinance, no action, suit, or other 
proceeding shall be proceeded with or commenced against 
the company, except with the leave of the Court and 
subject to such terms as the Court may impose. 

136. When an order has been made for winding-up a 
company under this Ordinance, a copy of such order shall 
forthwith be forwarded by the company to the Eegistrar 
of Companies, who shall make a minute thereof in his 
books relating to the company. 

137. The Court may, at any time after an order has 
been made for winding-up a company, on the application 
by motion of any creditor or contributory of the companj', 
and on proof to the satisfaction of the Court that all 
proceedings in relation to such winding-up ought to be 
stayed, make an order staying the same, either altogether 
or for a limited time, on such terms and subject to such 
conditions as the Court thinks fit. 

138. When an order has been made for winding-up a 
company limited by guarantee and having a capital 
divided into shares, any share capital that may not have 
been called up shall be deemed to be assets of the 
company, and to be a debt of the nature of a specialty 
debt due to the company from each member to the extent 
of any sums that may be unpaid on any shares held by 
Jiim, and payable at such time as may be appointed by 
the Court. 

139. — (1.) The Court may, as to all matters relating 
to the winding-up, have regard to the wishes of the 
creditors or contributories, as proved to it by any 
sufficient evidence. 

(2.) The Court may, if it thinks it expedient, direct 
meetings of the creditors or contributories to be sum- 
moned, held, and conducted in such manner as the Court 
may direct for the purpose of asceiiaining their wishes, 
and may appoint a person to act as chairman of any such 
meeting and to report the result of such meeting to the 
Court, 
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(3.) In the case of creditors, regard is to be had to the 
value of the debts due to each creditor, and in the case of 
contributories to the number of votes conferred on each 
contributory by the regulations of the company. 

Official Liquidators. 

140. — (1.) For the purpose of conducting the proceed- Appointment 
ings in winding-up a company, and assisting the Court ?.* "S^i^^ 
therein, there may be appointed a person or persons to official Uqui- 
be called an official liquidator or official liquidators ; and jf*^'^|'6 y^p^ 
the Court may appoint such person or persons, either c 89 s. 92. 
provisionally or otherwise as it thinks fit, to the office of 
official liquidator or official liquidators. 

(2.) In all cases if more persons than one are appointed 
to the office of official liquidator, the Court shall declare 
whether any act hereby required or authorized to be done 
by the official liquidator is to be done by all or any one 
or more of such persons. 

(3.) The Court may also determine whether any and 
what security is to be given by any official liquidator on 
his appointment. 

(4.) If no official liquidator is appointed, or during any 
vacancy in such appointment, all the property of the 
company shall be deemed to be in the custody of the Court. 

141. — (1.) Any official liquidator may resign or be Kesignation, 

removed by the Court on due cause shown. removal, and 

•^ . remuneration of 

(2.) Any vacancy m the office of an official liquidator official 

appointed by the Court shall be filled by the Court. "rl'^fs"' 

(3.) There shall be paid to the official liquidator such 

salary or remuneration, by way of percentage or otherwise, 

as the Court may direct ; and if more liquidators than one 

are appointed such remuneration shall be distributed 

amongst them in such proportions as the Court may 

direct. 

142. — (1.) The official liquidator or official liquidators style and 
shall be described by the style of the official liquidator 4"*\®,^ °* official 
or official liquidators of the particular company in respect ib. s. 94. ' 
of which he is or they are appointed, and not by his or 
their individual name or names. 

(2.) He or they shall take into his or their custody, or 
under his or their control, all the property, effects, and 
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things in action to which the company is or appears to be 
entitled, and shall perform such duties in reference to 
the winding-up of the company as may be imposed by 
the Court. 

Powers of official 143. The official liquidator shall have power, with the 
7j"s. 95°'^ sanction of the Court, to do the following things : — 

(1.) to bring or defend any action, suit, or other legal 
proceeding in the name and on behalf of the 
company ; 
(2.) to carry on the business of the company, so far as 
may be necessary for the beneficial winding-up of 
the same ; 
(3.) to sell the real and personal property, effects, and 
things in action of the company by public auction or 
private contract, with power to transfer the whole 
thereof to any person or company or to sell the same 
in parcels ; 
(4.) to do all acts and to execute, in the name and on 
behalf of the company, all deeds, receipts, and other 
documents, and for that purpose to use, when 
necessary, the company's seal ; 
(5.) to prove, rank, claim, and draw a dividend, in the 
matter of the bankruptcy of any contributory, for 
any balance against the estate of such contributory, 
and to take and receive dividends in respect of such 
balance, in the matter of bankruptcy, as a separate 
debt due from such bankrupt, and rateably with the 
other separate creditors ; 
(6.) to draw, accept, make, and indorse any bill of 
exchange or promissory note in the name and on 
behalf of the company ; and the drawing, accepting, 
making, or indorsing of every such bill of exchange 
or promissory note as aforesaid on behalf of the 
company shall have the same effect with respect to 
the liability of the company as if such bill or note 
had been drawn, accepted, made, or indorsed by or 
on behalf of the company in the course of carrying 
on the business thereof ; 
(7.) to raise from time to time, on the security of the 
assets of the company, any requisite sum or sums of 
money ; 
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(8.) to take out, if necessary, in his official name, letters 
of administration to any deceased contributory, and 
to do in his official name any other act that may be 
necessary for obtaining payment of any moneys due 
from a contributory or from his estate, and which act 
cannot be conveniently done in the name of the 
company ; and in all cases where he takes out letters 
of administration, or otherwise uses his official name 
for obtaining payment of any moneys due from a 
contributory, such moneys shall, for the purpose 
of enabling him to take out such letters or recover 
such moneys, be deemed to be due to the official 
liquidator himself ; and 

(9.) to do and execute all such other things as may be 
necessary for winding-up the affairs of the company 
and distributing its assets. 

144. The Court may provide, by any order, that the Discretion of 
official liquidator may exercise any of the above powers ^atoT* ^"^^ 
without the sanction or intervention of the Court ; and, 25 & 26 Vict. 
where an official liquidator is provisionally appointed, 

may limit and restrict his powers by the order appointing 
him. 

145. The official liquidator may, with the sanction of ■*fP°V^[™j"o 

the Court, appoint a solicitor to assist him in the perfor- official liqui- 

mance of his duties. 'l?'°'"'„„ 

Ih. s, 97. 

Ordinary Powers of the Court. 

146. As soon as may be after making an order for Settlement of 
winding-up a company, the Court shall settle a list of butories and" 
contributories, with power to rectify the register of application of 
members in all cases where such rectification is required 25 & 26. Vict. 
in pursuance of this Ordinance, and shall cause the assets ""■ ^^ ^- ^^■ 
of the company to be collected and applied in discharge 

of its liabilities. 

147. — (1.) In settling the list of contributories, the Provision as 
Court shall distinguish between persons who are con- contnbutoles.^^ 
tributories in their own right and persons who are -^- »• 99- 
contributories as being representatives of or being liable 
to the debts of others. 

(2.) It shall not be necessary, where the personal 
representative of any deceased contributory is placed on 
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the list, to add the heirs or devisees of such contributory, 
but nevertheless such heirs or devisees may be added as 
and when the Court thinks fit. 

148. The Court may, at any time after making an order 
for winding-up a company, require any contributory for 
the time being settled on the list of contributories, trustee, 
receiver, banker, or agent, or officer of the company to 
pay, deliver, convey, surrender, or transfer forthwith, or 
within such time as the Court directs, to or into the hands 
of the official liquidator, any sum or balance, books, 
papers, estate, or effects which happens or happen to be in 
his hands for the time being and to which the company is 
prima facie entitled. 

149. — The Court may, at any time after making an 
order for winding-up a company, make an order on any 
contributory for the time being settled on the list of 
contributories directing payment to be made, in manner 
in the said order mentioned, of any moneys due from 
him or from the estate of the person whom he represents 
to the company, exclusive of any moneys which he or the 
estate of the person whom he represents may be liable to 
contribute by virtue of any call made or to be made by 
the Court in pursuance of this Part. 

(2.) The Court may, in making such order, when the 
company is not limited, allow to such contributory by 
way of set-off any moneys due to him or the estate which 
he represents from the company on any independent 
dealing or contract with the company, but not any moneys 
due to him as a member of the company in respect of 
any dividend or profit : Provided that when all the 
creditors of any company, whether limited or unlimited, 
are paid in full, any moneys due on any account whatever 
to any contributory from the company may be allowed to 
him by way of set-ofi' against any subsequent call or calls. 

150. — (1.) The Court may, at any time after making 
an order for winding-up a company and either before or 
after it has ascertained the insufficiency of the assets of 
the company, make calls on and order payment thereof 
by all or any of the contributories for the time being 
settled on the list of contributories, to the extent of their 
liability, for payment of all or any sums it considers 
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necessary to satisfy the debts and liabilities of the 
company, and the costs, charges, and expenses of winding 
it up, and for the adjustment of the rights of the contri- 
butories among themselves. 

(2.) The Court may, in making a call, take into con- 
sideration the probability that some of the contributories 
on whom the same is made may partly or wholly fail to 
pay their respective portions of the same. 

151. The Court may order any contributory, purchaser. Power to 
or other person from whom money is due to the company "nfo^^ank™ 
to pay the same into some banking establishment in 'this ih. s. 103. 
Colony to be named by the Court or to the account of 
the official liquidator instead of to the official liquidator, 
and such order may be enforced in the same manner as 
if it had directed payment to the official liquidator. 

153 All moneys, bills, notes, and other securities paid Eegulation of 
and delivered into such bank so to be named as aforesaid ^^ ^04°"° ' 
in the event of a company being wound up by the Court 
shall be subject to such order and regulation for the 
keeping of the account of such moneys and other effects, 
and for the payment and delivery in, or investment and 
payment and delivery out, of the same as the Court may 
direct. 

153. If any person who is made a contributory as Caseofrepre- 
personal representative of a deceased contributory makes deceased 
default in paying any sum ordered to be paid by him, contributory not 
proceedings may be taken for administering the personal ordered, 
and real estates of such deceased contributory, or either -f*- s. 105. 
of such estates, and of compelling payment thereout of 
the moneys due. 

154. — (1.) Any order made by the Court in pursuance Conclusive 
of this Ordinance on any contributory shall be conclusive on^eontributory 
evidence that the moneys, if any, thereby appearing to be n. s. 106. 
due or ordered to be paid are due. 

(2.) All other pertinent matters stated in such order 
are to be taken to be truly stated as against all persons 
and in all proceedings whatsoever, with the exception of 
proceedings taken against the real estate of any deceased 
contributory, in which case such order shall only heprimd 
facie evidence for the purpose of charging his real estate, 
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unless his heirs or devisees were on the list of contribu- 
tories at the time of the order being made. 

155. The Court may fix a certain day or certain days 
on or within which creditors of the company are to prove 
their debts or claims or to be excluded from the benefit 
of any distribution made before such debts are proved. 

156. The Court shall adjust the rights of the contribu- 
tories among themselves, and distribute any surplus that 
mq,y remain among the parties entitled thereto. 

157. The Court may, in the event of the assets being 
insufficient to satisfy the liabilities, make an order as to 
the payment out of the estate of the company of the costs, 
charges, and expenses incurred in winding-up any com- 
pany, in such order of priority as the Court thinks just. 

158. — (1.) When the affairs of the company have been 
completely wound up, the Court shall make an order 
that the company be dissolved from the date of such 
order, and the company shall be dissolved accordingly. 

(2.) Any order so made shall be reported by the official 
liquidator to the Eegistrar of Companies, who shall make 
a minute accordingly in his books of the dissolution of 
the company. 

(3.) If the official liquidator makes default in reporting 
to the Registrar, in the case of a company being wound 
up by the Court, the order that the company be dissolved, 
he shall be liable to a penalty not exceeding fifty dollars 
for every day during which he is so in default. 

159. Any petition for winding up a company by the 
Court under this Ordinance shall constitute a lis pendens 
within the terms of the Land Registration Ordinance, 
1844, provided that the memorial is signed by the 
petitioners and contains their names and additions, the 
name of the company whose estate is intended to be 
affected thereby, the day when the said petition was filed, 
and the sum of money, if any, in controversy, and so that 
the said memorial is verified in other respects as is 
provided by the said Ordinance in the case of judgments. 

Extraordinary Powers of the Court. 
160. — (1.) The Court may, after it has made an order 
for winding-up the company, summon before it any officer 



Power to sum- 
mon persons 
suspected of ,-,,-,■ 

having property of the company or person known or suspected to have in 
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his possession any of the estate or effects of the company of company, etc 
or supposed to be indebted to the company, or any person • s- ^ ■ 
whom the Court may deem capable of giving information 
concerning the trade, dealings, estate, or effects of the 
company. 

(2.) The Court may require any such officer or person 
to produce any books, papers, deeds, writings, or other 
documents in his custody or power relating to the com- 
pany ; but where such officer or person claims any hen 
oh books, papers, deeds, writings, or documents produced 
by him, such production shall be without prejudice to 
such lien, and the Court shall have jurisdiction in the 
winding-up to determine all questions relating to such 
lien. 

(3.) If any person so summoned, after being tendered 
a reasonable sum for his expenses, refuses to come before 
the Court at the time appointed, having no lawful 
impediment (made known to the Court at the time of its 
sitting and allowed by it), the Court may cause such 
person to be apprehended and bought before the Court for 
examination. 

161. The Court may examine upon oath, either Iby Mode of exam- 
word of mouth or on written interrogatories, any person p°rs'™5°^efore 
appearing or brought before it in manner aforesaid the Court, 
concerning the affairs, dealings, estate, or effects of the g^g* ^%\yi^' 
company, and may reduce into writing the answers of 

every such person, and require him to subscribe the same. 

162. The Court may, at any time before or after it has Arrest of 

made an order for winding-up a company, on proof being absconding 

,1 , ,1 ■ 1 IT , , I. . , ° contnbuton'. 

given that there is probable cause for believing that any J*, s. lis. 

contributory to the company is about to quit the Colony 

or otherwise abscond, or to remove or conceal any of his 

goods or chattels, for the purpose of evading payment of 

calls or of avoiding examination in respect of the affairs 

of the company, cause such contributory to be arrested, 

and his books, papers, moneys, securities for money, 

goods, and chattels to be seized, and him and them to be 

safely kept until such time as the Court may order. 

163. Any powers by this Ordinance conferred on the Powers of the 
Court shall be deemed to be in addition to and not in 9""''' cumuia- 
restriction of any other powers subsisting, either at law ji^ 119, 
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or in equity, of instituting proceedings against any 
contributory or the estate of any contributory, or against 
any debtor of the company, for the recovery of any call 
or other sums due from such contributory or debtor or 
his estate, and such proceedings may be instituted 
accordingly. 

Enforcement of Orders. 

164. All orders made by the Court under this Ordi- 
nance may be enforced in the same manner in which 
orders of the Court in its equity jurisdiction made in any 
suit pending therein may be enforced. 

165. No affidavit, declaration, or affirmation shall be 
used in any matter or proceeding under this Ordinance 
unless the same has been sworn or made in manner 
following ; that is to say, — 

(1.) in this Colony, before the Court, or before any 
officer appointed by the Court for that purpose, or 
before a Magistrate ; 

(2.) in any colony, island, plantation, or place in Her 
Majesty's dominions, before any court, judge, or 
person lawfully authorized to take and receive 
affidavits, declarations, or affirmations ; and 

(3.) in any foreign parts out of Her Majesty's 
dominions, before a judge or magistrate, his signa- 
ture being authenticated by the official seal of the 
court to which he is attached, or by a public notary, 
or before a British Minister, Consul, or Vice-Consul. 

Voluntary Winding-up. 

166. — (1.) A company under this Ordinance may be 
wound up voluntarily — 

(a.) whenever the period, if any, fixed for the duration 
of the company by the articles of association expires, 
or whenever the event, if any, occurs, on the 
occurrence of which it is provided by the articles of 
association that the company is to be dissolved, and 
the company in general meeting has passed a 
resolution requiring the company to be wound up 
voluntarily; or 

(6.) whenever the company has passed a special 
resolution requiring the company to be wound up 
voluntarily ; or 
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(c.) whenever the company has passed an extraordinary 
resolution to the effect that it has been proved to its 
satisfaction that the company cannot by reason of 
its liabilities continue its business, and th atj.t is 
advisable to wincTupThesame. 

(2.) For the purposes of this Ordinance any resolution 
shall be deemed to be extraordinary which is passed in 
such manner as would, if it had been confirmed by a 
subsequent meeting, have constituted a special resolution, 
as hereinbefore defined. 

167. A voluntary winding-up shall be deemed to ^f"^X^Xr7"' 
commence at the time of the passing of the resolution winding-up 
authorizing such winding-up. — — ' ~~~~ ' ^^' ^- ^^°' 

168. Whenever a company is wound up voluntarily Effect of 
the company shall, from thedateof the commencement ^°n'^°*g'^up 
of the winding-up, cease to carry ori~Tts business, except on status of 
in so far as may be required for the beneficial winding-up 2j™]"'j3i 
thereof, and all transfers of shares except transfers made 

to or withme sanction of tEeTiquidators,""oT'aItefaHori in 
the status of the members of the company taking place 
after the commencement of the winding-up, shall be void, 
but its corporate state and all its corporate powers shall, 
notwithstanding it is otherwise provided by its regula- 
tions, continue until the affairs of the company are 
wound up. 

169. Notice of any specal resolution or extraordinary Notice of 
resolution passed for winding-up a company voluntarily ^v;nd."up ° ° 

shall be given by advertisement in The Gazette. voluntarily. 

^ •' 7*.B. 132. 

170. The following consequences shall ensue on the Consequences 
voluntary winding-up of a company :— winding-up^ 

(1.) the property of the company shall be applied in ^^- '• 133. 
satisfaction of its liabilities pari passu, and, subject 
thereto, shall, unless it is otherwise provided by the 
regulations of the company, be distributed amongst 
the members according to their rights and interest 
in the company ; 

(2.) liquidators shall be appointed for the purpose of 
winding-up the affairs of the company and distribut- 
ing its property ; 

(3.) the company in general meeting shall appoint such 

s 

Digitized by Microsoft® 



5.8 Companies^. 



persons as it thinks fit to be liquidators or a liquida- 
tor, and may fix the remuneration to be paid to 
them or him ; 

(4.) if one person only is appointed, all the provisions 
herein contained in reference to several liquidators 
shall apply to him ; 

(5.) on the appointment of the liquidators all the power 
of the directors shall cease, except in so far as the 
company in general meeting or the liquidators may 
sanction the continuance of such powers ; 

(6.) when several liquidators are appointed, every power 
hereby given may be exercised by such one or more 
of them as may be determined at the time of their 
appointment, or, in default of such determination, 
by any number not less than two ; 

(7.) the liquidators may, without the sanction of the 
Court, exercise all the powers by this Ordinance 
given to the official liquidator ; 

(8.) the liquidators may exercise the powers herein- 
before given to the Court of settling the list of 
contributories of the company, and any list so settled 
shall be prima facie evidence of the liability of the 
persons named therein to be contributories ; 

(9.) the liquidators may, at any time after the passing of 
the resolution for winding up the company and 
before they have ascertained the insufficiency of the 
assets of the company, call on all or any of the 
contributories for the time being settled on the list 
of contributories to the extent of their liability to 
pay all or any sums they may deem necessary to 
satisfy the debts and liabilities of the company and 
the costs, charges, and expenses of winding ■ it up, 
and for the adjustment of the rights of the contribu- 
tories among themselves, and the liquidators may, 
in making a call, take into consideration the 
probability that some of the contributories on whom 
the same is made may partly or wholly fail to pay 
their respective portions of the same ; and 

(10.) the liquidators shall pay the debts of the company, 
and adjust the rights of the contributories among 
theniselves. 
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171. Where a company limited by guarantee and Effect of 
having a capital divided into shares is being wound tip on° har^'"^ 
Voluntarily, any share capital that may not have been capital of 
called up shall be deemed to be assets of the company i^jJJIted by 
and to be a specialty debt due from each member to the guarantee, 
company to the extent of any sums that may be unpaid ^_ gg g_ jg^*] ' 
on any shares held by him, and payable at such time as 
may be appointed by the liquidators. 

172. — (1-) A company about to be wound up volun- Delegation of 
tarily, or in the course of being wound up voluntarily, """^p^'j^'y *° 
may, by an extraordinary resolution, delegate to its fiquidatoFs. 
creditors, or to any committee of its creditors, the power ^^ g^ss" " 
of appointing liquidators or any of them and of supplying 
any vacancies among liquidators, or may, by a like resolu- 
tion, enter into any arrangement with respect to the 
powers to be exercised by the liquidators and the manner 
in which they are to be exercised. 

(2.) Any act done by the creditors in pursuance of such 
delegated power shall have the same effect as if it had 
been done by the company. 

173. Any arrangement entered into between a com- Arrangement 
pany about to be wound up voluntarily, or in the course ^^ company" 
of being wound up voluntarily, and its creditors shall be and creditors, 
binding on the company if sanctioned by an extraordinary ' ^' 
resolution, and on the creditors if acceded to by three- 

fo urths in number and value of the creditors, subject to 
such right of appeal as is hereinafter mentioned. 

174. Any creditor or contributory of a company that Right of creditor 

has in manner aforesaid entered into any arrangement "'' contributory 

^ ° to appeal, 

with its creditors may, withm three weeks from the date n. s. 137. 

of the completion of such arrangement, appeal to the 

Court, against such arrangement, and the Court may 

thereupon, as it thinks just, amend, vary, or confirm the 

same. 

175. — (1.) Where a company is being wound up Power to apply 

voluntarily, the liquidators or any contributory of the ^j*'^*,*ig"*" 

company may apply to the Court to determine any 

question' arising in the matter of the winding-up, or to 

exercise, as respects the enforcing of calls or any other 

matter, all or any of the powers which the Court might 

exercise if the company were being wound up by the 

Court. 
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(2.) The Court in the case aforesaid, if satisfied that 
the determination of such question, or the required 
exercise of power, will be just and beneficial, may accede, 
wholly or partially, to such application, on such terms 
and subject to such conditions as the Court thinks fit^ or 
it may make such other order or decree on such applica- 
tion as the Court thinks just. 

176. — (1.) Where a company is being wound up 
voluntarily, the liquidators may from time to time, during 
the continuance of the winding-up, summon general 
meetings of the company for the purpose of obtaining 
the sanction of the company by special resolution or 
extraordinary resolution, or for any other purposes they 
think fit. 

(2.) In the event of the winding-up continuing for 
more than one year, the liquidators shall summon a 
general meeting of the company at the end of the first 
year and of each succeeding year from the commencement 
of the winding-up, or as soon thereafter as may be 
convenient, and shall lay before such meeting an account 
showing their acts and dealings and the manner in which 
the winding-up has been conducted during the preceding 
year. 

177. — (1.) If any vacancy occurs in the office of 
liquidators appointed by the company, by death, resigna- 
tion, or otherwise, the company in general meeting may, 
subject to any arrangement which it may have entered 
into with its creditors, fill up such vacancy. 

(2.) A general meeting for the purpose of filling up 
such vacancy may be .convened by the continuing 
liquidators, if any, or by any contributory of the company, 
and shall be deemed to have been duly held if held in 
manner prescribed by the regulations of the company, or 
in such other manner as may, on application by the 
continuing liquidator, if any, or by any contributory of 
the company, be determined by the Court. 

178. — (1.) If from any cause whatever there is no 
liquidator acting in the case of a voluntary winding-up, 
the Court may, on the application of a contributory, 
appoint a liquidator or liquidators. 
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(2.) The Court may also, o n due cause show n, i'emoye_^ i 
any liquidator, and appoint another liquidator to act in /l 
the matter of a voluntary winding-up. 

179. — (1.) As soon as the affairs of the company are Making up 

fully wound up, the liquidators shall make an account P.* account by 

, . , . . T liquidators on 

showing the manner m which the winding-up has been conclusion of 

conducted, and the property of the company disposed of. 7j"'^"i42"''' 
(2.) Thereupon they shall call a general meeting of the 

company for the purpose of having the account laid before 

it and hearing any explanation that may be given by the 

liquidators. 

(3.) The meeting shall be called by advertisement 

specifying the time, place, and object of the meeting ; and 

the advertisement shall be published one month at least 

previously to the meeting in The Gazette. 

180. — (1.) The liquidators shall make a return to the Duty of 
Eegistrar of Companies of such meeting having been held, re^^'i^t^meetki" 
and of the date at which the same was held, and, on the to Registrar, 
expiration of three months from the date of the registra- "'*" "' ^*'^' 
tion of such return, the company shall be deemed to be 
dissolved. 

(2.), If the liquidators make default in making such' 
return to the Eegistrar, they shall be liable to a penalty 
not exceeding fifty dollars for every day during which 
such default continues. 

181. All costs, charges, and expenses properly incurred Costs of 
in the voluntary winding-up of a company, including the ■*^'°i™*^''y 
remuneration of the liquidators, shall be payable out of ih. s. U4. 
the assets of the company in priority to all other claims. 

182. The voluntary winding-up of a company shall Saving of rights 



of creditors. 
lb. s. iia. 



not be a bar to the right of any creditor of the company 
to have the same wound up by the Court, if the Court is 
of opinion that the rights of such creditor will be 
prejudiced by a voluntary winding-u^j. 

183. Where a company is in course of being wound Power of the 
up voluntarily, and proceedings are taken for the purpose ^°"'"' ,*? ^'^"P* 
of having the same wound up by the Court, the Court of°voiunSy 
may, if it thinks fit, notwithstanding that it makes an 25t^2tr^' 
order directing the company to be wound up by the Court, c. 89 s. 146. " 
provide in such order or in any other order for the 
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to wind up voluntarily, the Court may make an order 
directing that the voluntary winding-up shall continue, 
but subject to such supervision of the Court, and with 
such liberty for creditors, contributories, or others to 
apply to the Court, and generally on such terms and 
subject to such conditions as the Court thinks just. 

185. A petition j)raying wholly or in part that a 
voluntary winding-up shall continue, but subject to the 
supervision of the Court (and which winding-up is 
hereinafter referred to as a winding-up subject to the 
supervision of the Court) shall, for the purpose of giving 
jurisdiction to the Court over actions and suits, be deemed 
to be a petition for winding-up the company by the Court. 

186. — (1.) The Court may, in determining whether a 
company is to be wound up altogether by the Court or 
subject to the supervision of the Court, in the appointment 
of a liquidator or liquidators, and in all other matters 
relating to the winding-up subject to supervision, have 
regard to the wishes of the creditors or contributories as 
proved to it by any sufficient evidence. 

(2.) The Court may direct meetings of the creditors or 
contributories to be summoned, held, and regulated in 
such manner as the Court directs for the purpose of 
ascertaining their wishes, and may appoint a person to 
act as chairman of any such meeting and to report the 
result of such meeting to the Court. 

(3.) In the case of creditors, regard is to be had to the 
value of the debts due to each creditor, and in the case of 
contributories to the number of votes conferred on each 
contributory by the regulations of the company. 

] 87. — (1.) Where an order is made for a winding-up 
subject to the supervision of the Court, the Court may, in 
such order or in any subsequent order, appoint any 
additional liquidator or liquidators. 

(2.) Any liquidators so appointed by the Court shall 
have the same powers, be subject to the same obligations, 
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and in all respects stand in the same position as if they 
had been appointed by the company. 

(3.) The Court may from time to time remove any 
liquidators so appointed by the Court, and fill up any 
vacancy occasioned by such removal or by death or 
resignation. 

188. — (1.) Where an order is made for a winding-up Effect of order 
subject to the supervision of the Court, the liquidators °^^ ^Inmng^up 
appointed to conduct such winding-up may, subject to subject to 
any restrictions imposed by the Court, exercise all their 25^26^ Fic«. 
powers, without the sanction or intervention of the Court, t. 89 s. 151. 
in the same manner as if the company were being wound 
up altogether voluntarily. 

(2.) Save as aforesaid, any order made for a winding-up 
subject to the supervision of the Court shall for ail pur- 
poses, including the staying of actions, suits, and other 
proceedings, be deemed to be an order of the Court for 
winding-up the company by the Court, and shall confer 
full authority on the Court to make calls or to enforce 
calls made by the liquidators, and to exercise all other 
powers which it might have exercised if an order had 
been made for winding-up the company altogether by 
the Court. 

(3.) In the construction of the provisions whereby the 
Court is empowered to direct any act or thing to be done 
to or in favour of the of&cial liquidators, the expression 
"official liquidators" shall be deemed to mean the 
liquidators conducting the winding-up subject to the 
supervision of the Court. 

189. Where an order has been made for the, winding- Appointment 
up of a company subject to the supervision of the Court, Jfquidators to 
and such order is afterwards superseded by an order be official 
directing the company to be wound up compulsorily, the ^inding-up'by 
Court may, in such last-mentioned order or in any the Court.- 
subsequent order, appoint the voluntary liquidators or " ^* 

any of them, either provisionally or permanently and 
either with or without the addition of any other persons, 
to be official liquidators. 

Supplemental Provisions. » 

190. Where a company is being wound up by the Court Avoidance of 
or subject to the supervision of the Cburt,.all diBpositieinB diBpoaitions of 
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of the property, effects, and things in action of the 
company, and every transfer of shares, or alteration in 
the status of the members of the company, made between 
the commencement of the winding-up and the order for 
winding-up shall, unless the Court otherwise orders, be 
void. 

191. Where a company is being wound up, all books, 
accounts, and documents of the company and of the 
liquidators shall, as between the contributories of the 
company, be prima facie evidence of the truth of all 
matters purporting to be therein recorded. 

192. — (1.) Where any compromise or arrangement is 
proposed between a company which is in the course of 
being wound up, either voluntarily or by or" under the 
supervision of the Court, under this Ordinance, and the 
creditors of such company or any class of such creditors, 
it shall be lawful for the Court, in addition to any other 
of its powers, on the application in a summary way of 
any creditor or of the liquidators, to order that a meeting 
of such creditors or class of creditors shall be summoned 
in such manner as the Court directs. 

(2.) If a majority in number representing three-fourths 
in value of such creditors or class of creditors, present 
either in person or by proxy at such meeting, agree to 
any compromise or arrangement, such compromise or 
arrangement shall, if sanctioned by an order of the Court,, 
be binding on all such creditors or class of credi&rs, as 
the case may be, and also on the liquidators and con- 
tributories of the company. 

193. — (1.) In the winding-up of any company under 
this Ordinance whose assets may prove insufficient for 
the payment of its debts and liabilities and the costs of 
winding-up, the same rules shall prevail and be observed 
as to the respective rights of secured and unsecured 
creditors, as to debts and liabilities provable, and as to 
the valuation of annuities and future and contingent 
liabilities respectively as may be in force for the time 
being under the law of bankruptcy with respect to the 
estate? of persons adjudged bankrupt. 

(2.) All persons who in any such case would be entitled 
to prove for and receive dividends out of the assets of any 
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such company may come in under the winding-up of the 
company, and make such claim against the same as they 
may be entitled to under any proceedings in bankruptcy. 

194:. — (1.) In the distribution of the assets of any .Preferential 
company being wound up under this Ordinance there fi^^gl^^jgf 
shall be paid in priority to other debts, — t. 62 s. l. 

(a.) all wages or salary of any clerk or servant in 
respect of service rendered to the company during 
four months before the commencement of the 
winding-up, not exceeding two hundred and forty 
dollars; and 
(6.) all wages of any labourer or workman in respect 
of service rendered to the company during two 
months before the commencement of the winding-up. 
(2.) The debts mentioned in this section shall rank 
equally among themselves, and shall be paid in full, 
unless the assets of the company are insufficient to meet 
them, in which case they shall abate in equal proportions 
between themselves. 

(3.) Subject to the retention of such sums as may be 
necessary for the costs of administration or otherwise, the 
liquidator or liquidators or official liquidator shall dis- 
charge the said debts forthwith, so far as the assets of 
the company are and will be sufficient to meet them, as 
and when such assets come into the hands of the liquidator 
or liquidators or official liquidator. 

1B5. — (1.) Where a company has been wound up Disposal of 
under this Ordinance and is about to be dissolved, the books and papers 
books, accounts, and documents of the company and of 25 &"2's' T^ct, 
the liquidators may be disposed of in the following way ; <=■ *^ ^- 1*"^- 
that is to say, — 

(a.) where the company has been wound up by or 

subject to the supervision of the Court, in such way 

as the Court directs ; and 

(&.) where the company has been wound up voluntarily, 

in such way as the Cjiiipany by an extraordinary 

resolution directs. 

(2.) But after the lapse of five years from the date of 

such dissolution, no responsibility shall rest on the 

company, or the liquidators,, or any one to whom the 

custody of such books, accounts, and documents has been 

committed, by reason that the same or any of them 
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cannot be made forthcoming to any party or parties 
claiming to be interested therein. 

196. Where an order has been made for winding-up a 
company by the Court or subject to the supervision of 
the Court, the Court may make such order for the inspec- 
tion by the creditors and contributories of the company 
of its books and papers as the Court thinks just, and any 
books and papers in the possession of the company may 
be inspected by creditors or contributories in conformity 
with the order of the Court, but not further or otherwise. 

197. Any person to whom any thing in action belong- 
ing to the company is assigned, in pursuance of this 
Ordinance, may bring or defend any action or suit 
relating to such thing in action in his own name. 

198. In the event of any company being wound up 
under this Ordinance, all debts payable on a contingency, 
and all claims against the company, present or future, 
certain or contingent, ascertained or sounding only in 
damages, shall be admissible to proof against the com- 
pany, a just estimate being made, so far as is possible, of 
the value of all such debts or claims as may be subject 
to any contingency, or sound only in damages, or for 
some other reason do not bear a certain value. 

199 The liquidators may, — 

(1.) with the sanction of the Court where the company 

is being wound up by the Court or subject to the 

supervision of the Court ; and 
(2.) with the sanction of an extraordinary resolution 

of the company where the company is being wound 

up altogether voluntarily, 
pay any classes of creditors in full, or make such compro- 
mise or other arrangement as the liquidators may deem 
expedient with creditors or persons claiming to be credi- 
tors, or persons having or alleging themselves to have 
any claim, present or future, certain or contingent, 
ascertained or sounding only in damages, against the 
company, or whereby the company may be rendered 
liable. 



Power for 
liquidators to 



200. The liquidators may, — 

(1.) with the sanction of the Court, where the company 
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is being wound up by the Court or subject to the ^°^PJ°^,f. 

supervision of the Court ; and butories and 

(2.) with the sanction of an extraordinary resolution ^f^°^l- y^^^^ 

of the company, where the company is being wound o. 89 s. 160. 

up altogether voluntarily, 
compromise all calls and liabilities to calls, all debts and 
liabilities capable of resulting in debts, and all claims, 
whether present or future, certain or contingent, ascer- 
tained or sounding only in damages, subsisting or 
supposed to subsist between the company and any 
contributory or alleged contributory, or other debtor or 
person apprehending liability to the company, and all 
questions in any way relating to or affecting the assets of 
the company or the winding-up of the company, on the 
receipt of such sums, payable at such times, and generally 
on such terms as may be agreed upon, with power for 
the liquidators to take any security for the discharge 
of such debts or liabilities, and to give complete discharges 
in respect of all or any such calls, debts, or liabilities. 

201. — (1.) Where any company is proposed to be or ^o^.^"" ^""^ ■ 
is in the course of being wound up altogether voluntarily, accept shares, 
and the whole or a portion of its business or property is p°-' ^ '^"aie'^ */"' 
proposed to be transferred or sold to another company, property of 
the liquidators of the first-mentioned company may, with jj^J**]^^" 
the sanction of a special resolution of the company by 
whom they were appointed, conferring either a general 
authority on the liquidators or an authority in respect of 
any particular arrangement, receive in compensation or 
part compensation for such transfer or sale, shares, 
policies, or other like interests in such other company, 
for the purpose of distribution among the members of the 
company being wound up, or may enter into any other 
arrangement whereby the members of the company being 
wound up may, in lieu of receiving cash, shares, policies, 
or other like interest, or in addition thereto, participate 
in the profits of or receive any other benefit from the 
purchasing company. 

(2.) Any sale made or arrangement entered into by 
the liquidators in pursuance of this section shall be 
binding on the members of the company being wound up ; 
subject to this proviso t^jat if m^ njember of the company 
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being wound up who has not voted in favour of the special 
resolution passed by the company of which he is a mem- 
ber at either of the meetings held for passing the same 
js dissent from any such special resolution, 
in writing addressed to the liquidators or one of them, 
and left at the registered office of the company not later 
than seven days after the date of the meeting at which 
such special resolution was passed, such dissentient 
members may require the liquidators to do one of the 
following things as the liquidators may prefer ; that is to 
say,— 

(a.) either to abstain from carrying such resolution 

into effect ; or 

(6.) to purchase the interest held by such dissentient 

member at a price to be determined in manner 

hereinafter mentioned, such purchase money to be 

paid before the company is dissolved, and to be 

raised by the liquidators in such manner as may 

be determined by special resolution. 

(3.) No special resolution shall be deemed invalid for 

the purposes of this section by reason that it is passed 

antecedently to or concurrently with any resolution for 

winding-up the company or for appointing liquidators ; 

but if an order is made within a year for winding-up the 

company by or subject to the supervision of the Court, 

such resolution shall not be of any validity unless it is 

sanctioned by the Court. 

202, — (1.) The price to be paid for the purchase of 
the interest of any dissentient member may be deter- 
mined by agreement, but if the parties dispute about the 
same, such dispute shall be settled by arbitration, and for 
the purposes of such arbitration the provisions of the 
Companies Clauses Consolidation Act, 1845, of the 
Imperial Parliament with respect to the settlement of 
disputes by arbitration shall be incorporated with this 
Ordinance. 

(2.) In the construction of such provisions this Ordi- 
nance shall be deemed to be the special Act, and " the 
company" shall mean the company that is being wound 
up, and the words " the Board of Trade '* shall be read as 
meaning the Governor, and any appointment by the said 
incorporf^t^d provisions dii^ected to be made under the 
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hand of the secretary, or any two of the directors, may 
be made under the hand of the liquidator, if only one, or 
any two or more of the liquidators, if more than one. 

203. Where a company is being wound up by the Avoidance of 
Court or subject to the supervision of the Court, any etc!, against' 
attachment, distress, or execution put in force against the company being 
estate or effects of the company after the commencement xb. s. 163. 
of the winding-up shall be void to all intents. 

204.— (1.) Any such' conveyance, mortgage, delivery Fraudulent 
of goods, payment, execution, or other act relating to ^j^^g'ig^*' 
property as would, if made or done by or against an 
individual, be deemed in the event of his bankruptcy to 
have been made or done by way of undue or fraudulent 
preference of his creditors, shall, if made or done by or 
against any company, be deemed, in the event of such 
company being wound up under this Ordinance, to have 
been made or done by way of undue or fraudulent 
preference of the creditors of such company, and shall 
be invalid accordingly. 

(2.) For the purposes of this section the presentation 
of a petition for winding-up a company shall, in the case 
of a company being wound up by the Court or subject to 
the supervision of the Court, and a resolution for winding- 
up the company shall, in the case of a voluntary winding- 
up, be deemed to correspond with the act of bankruptcy 
in the case of an individual. 

(3.) Any conveyance or assignment made by any com- 
pany formed under this Ordinance of all its estate and 
effects to trustees for the benefit of all its creditors shall 
be void to all intents. 

205. Where, in the course of the winding-up of any Power of the 
company under this Ordinance, it appears that any past *^°"''* *'° 
or present director, manager, official or other liquidator, against deliv- 
er officer of such company has misapplied or retained in ^?®°' 
his own hands, or become liable or accountable fou, any officers. • 
moneys of the company, or been guilty of any misfeasance ^^gg 26 Fict. 
or breach of trust in relation to the company, the Court 
may, on the application of any liquidator or of any creditor 
or contributory of the company, notwithstanding that 
the offence is one for which the offender is criminally 
responsible, examine into the conduct of such director, 
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manager, or other officer, and compel him to repay any 
moneys so misapplied or retained or for which he has 
become liable or accountable, together with interest after 
such rate as the Court thinks just, or to contribute such 
sum of money to the assets of the company by way of 
compensation in respect of such misapplication, retainer, 
misfeasance, or breach of trust as the Court thinks just. 

206. If any director, officer, or contributory of any 
company ordered to be wound up under this Ordinance 
destroys, mutilates, alters, or falsifies any books, papers, 
writings, or securities, or makes or is privy to the making 
of any false or fraudulent entry in any register, book of 
account, or other document belonging to the company, 
with intent to defraud or deceive any person, every 
person so offending shall be deemed to be guilty of a 
misdemeanor, and, being convicted thereof, shall be liable 
to imprisonment, with or without hard labour, for any 
term not exceeding two years. 

207. — (1.) Where an order is made for winding up a 
company by the Court or subject to the supervision of 
the Court, if it appears in the course of such winding-up 
that any past or present director, manager, officer, or 
member of the company has been guilty of any offence 
in relation to the company for which he is criminally 
responsible, the Court may, on the application of any 
person interested in the winding-up or of its own motion, 
direct the official liquidator or the liquidators, as the case 
may be, to institute and conduct a prosecution or prosecu- 
tions for such offence, and may order the costs and 
expenses to be paid out of the assets of the company. 

(2.) Where a company is being wound up altogether 
voluntarily, if it appears to the liquidators conducting 
the winding-up that any past or present director, manager, 
officer, or member of the company has been guilty of any 
offence in relation to the company for which he is 
criminally responsible, it shall be lawful for the liquida- 
tors, with the previous sanction of the Court, to prosecute 
such offender, and all expenses properly incurred by 
them in such prosecution shall be payable out of the 
aesiets of the company in priority to all other liabilities. 
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SOS. If any person, on any examination upon oath or Punishment 
declaration or in any af&davit, deposition, or declaration 25 &*26"'rirt. 
in or about the winding-up of any company under this c. 89 s. 169. 
Ordinance, or otherwise in or about any matter arising 
under this Ordinance, wilfully and corruptly gives false 
evidence, he shall, on conviction, be liable to the penalties 
of wilful perjury. 

Rules of Procedure. 

209. The rules contained in the Third Schedule to Rules. Third 
this Ordinance shall be the rules under and for the Schedule, 
purposes of this Ordinance : Provided, however, that such 

rules may be altered, added to, or annulled in manner 
mentioned in the next succeeding section. 

210. The Chief Justice may, as often as circumstances Making of 
require, make such rules concerning the mode of proceed- "^^1^°^ ■^°' 
ing to be had for winding-up a company in the Court winding-up. 
and for any other matters under this Ordinance as may 
from time to time seem necessary, and when the same 
have been revised and approved by the Legislative 
Council, such rules shall apply to all such proceedings. 

Defuact Companies. 

211. — (1.) Where the Eegistrar of Companies has Procedure for 
reasonable cause to' believe that a company registered ofdefuncT™* 
under this Ordinance is not carrying on business or in company off 
operation, he shall send to the company a letter inquiring X^^viH. 
whether the company is carrying on business or in c. 19 b. 7. 
operation. 

(2.) If the Registrar does not, within one month of 
sending the letter, receive any answer thereto, he shall, 
within fourteen days after the expiration of the month, 
send to the company a second letter referring to the first 
letter, and stating that no answer thereto has been 
received by the Eegistrar, and that, if an answer is not 
received to the second letter within one month from the 
date thereof, a notice will be published in The Gazette 
with a view to striking the name of the company off the 
register. 

(3.) If the Registrar either receives an answer from 
the company to the effect that it is not carrying on 
business or in operation, or does not, within one month 
after sending the second letter, receive any answer 



Digitized by Microsoft® 



72 Cdmpanies. 



thereto, the Eegistrar may publish in The Oazette and' 
send to the company a notice that, at the expiration of 
three months from the date of that notice, the name of 
the company mentioned therein will, unless cause is 
shown to the contrary, be struck off the register and the 
company will be dissolved. 

(4.) At the expiration of the time mentioned in the 
notice, the Eegistrar may, unless cause to the contrary is 
previously shown by the company, strike the name of the 
company off the register, and shall publish notice thereof 
in The Oazette, and on such publication the company 
whose name is so struck off shall be dissolved : Provided 
that the liability, if any, of every director, managing 
officer, and member of the company shall continue and 
may be enforced as if the company had not been dissolved. 

(5.) If any company or member thereof feels aggrieved 
by the name of such company having been struck off the 
register in pursuance of this section, the company or 
member may apply to the Court, and the Court, if it is 
satisfied that the company was, at the time of the striking- 
off, carrying on business or in operation, and that it is 
just to do so, may order the name of the company to be 
restored to the register, and thereupon the company shall 
be deemed to have continued in existence as if the name 
thereof had never been struck off ; and the Court may, by 
the order, give such directions and make such provisions 
as seem just for placing the company and all other 
persons in the same position, as nearly as may be, as if 
the name of the company had never been struck off. 

(6.) A letter or notice authorized or required for the 
purposes of this section to be sent to a company may 
either be sent by post or be delivered by hand addressed to 
the company at its registered office, or, if no office has 
been registered, addressed to the care of some director 
or officer of the company, or, if there is no director or 
officer of the company whose name and address are 
known to the Eegistrar, the letter or notice (in identical 
form) may be sent or delivered to each of the persons 
who subscribed the memorandum of association, addressed 
to him at the address mentioned in that memorandum. 
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(7.) In the execution of his duties under this section 
the Registrar shall conform to any regulations which 
may be from time to time made by the Governor-in 
Council. 



PART V. 
Registration Office. 



212. The registration of companies under this Ordi- ronptHution 
nance shall be conducted as follows ; that is to say, — E'^sistration 

(1.) the Governor may from time to time appoint a office. 
Registrar of Companies and such other officers and c! 89 s. I7i. ' 
servants as he may think necessary for the registra- 
tion of companies under this Ordinance, and may 
award them such remuneration as he may direct ; 

(2.) the Governor may make such regulations as he 
thinks fit with respect to the duties to be performed 
by any such Registrar, officers, and servants as afore- 
said; 

(3.) the Governor may direct a seal to be prepared for 
authentication of any documents required for or 
connected with the registration of companies ; 

(4.) any person may inspect the documents kept by the 
Registrar, and there shall be paid for such Inspection 
such fees as may be appointed by the Governor, 
not exceeding one dollar for each inspection ; and 

(5.) any person may require a certificate of the incor- 
poration of any company, or a copy or extract of any 
other document or any part of any other document, 
to be certified by the Registrar ; and there shall be 
paid for such certificate of incorporation, certified 
copy, or extract such fees as the Governor may 
appoint, not exceeding five dollars for the certificate 
of incorporation and not exceeding fifty cents for 
each folio of such copy or extract. 



PART VI. 

Miscellaneous Provisions. 

213. Any certificate of the incorporation of any com- rj . g* ••« j 
pany given by the Registrar of Companies shall be copies as 

Digitized by Microsoft® 



74 



Companies. 



evidence, 
to & 41 Vict. 
c. 26 B. 6. 



Restriction on 
powers of 
alteration of 
company. 
30 & 31 Vict. 
c. 131 s. 41. 

Repeal of 

inconsistent 

laws. 



received in evidence as if it were the original certificate ; 
and any copy of or extract from any of the documents or 
part of the documents kept and registered at the office 
for the registration of companies within the Colony, if 
duly certified to be a true copy under the hand of the 
Registrar of Companies (whom it shall not be necessary 
to prove to be such Registrar) shall, in all legal proceed- 
ings, civil or criminal, and in all cases whatsoever, be 
received in evidence as of equal validity with the original 
document. 

214. Nothing in this Ordinance shall empower any 
company to alter any provision contained in any Ordinance 
relating to the company, or, without the sanction of the 
Governor, to alter any provision contained in any Letters 
Patent relating to the company. 

215. After the commencement of this Ordinance all 
laws in force in this Colony inconsistent with the provi- 
sions of this Ordinance are hereby repealed. 
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SCHEDULES. section l^.^^ 

THE FIRST SCHEDULE. %Mluf 

Table A. TahieA. 

RuGULATIONS FOE MANAGEMENT OF A COMPANY LIMITED 

BY Shares. 
Shares. 

1 . If several persons are registered as joint holders of any Beonipts of joint 
share, any one of such persons may give effectual receipts for ° *'^^" 

any dividend payable in respect of such share. 

2. Every member shall, on payment of one dollar or such Share certifi- 
less sum as the company in general meeting may prescribe, be 

enDitled to a certificate, under the common seal of the company, 
specifying the share or shares held by him and the amount 
jiaid up thereon. 

3. If such certificate is worn out or lost, it may be rcneflcd on Renewal of 
payment of one dollar or such less sum as the company in general ^''■''' ' "^^ '^' 
meeting may prescribe. 

Calls on Sharea, 

4. The directors may from time to, time make such calls upon Power to 
the members in respect of all moneys unpaid on their shares as ™^ ® ^^ ^' 
they think fit, provided that twenty-one days' notice at least is 

given of each call, and each member shall be liable to pay the 
amount of calls so made to the persons and at the times and places 
appointed by the directors. 

5. A call shall be deemed to have been made at the time when Call when made. 
the resolution of the directors authorizing such call was passed. 

6. If the call payable in respect of any share is not paid before Interest on 
or on the day appointed for payment thereof, the holder for the "°^"' "^ ' 
time being of such share shall be liable to pay interest for the 

same at the rate of twelve dollars per cent, per annum from the 
day appointed for the payment thereof to the time of the actual 
payment. 

7. The directors may, if they think fit, receive from any mem-- Payment in 
ber willing to advance the same all or any part of the moneys ^'i^^'^'^^- 
due upon the shares held by him beyond the sums actually called 

for ; and upon the moneys so paid in advance, or so much thereof 
as from time to time exceeds the amount of the calls then made 
upon the shares in respect of which such advance has been made, 
the company may pay interest at such rate as the member paying 
such sum in advance and the directors agree upon. 

10 
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Transfers of Shares. 

8. The instrument of transfer of any share in the company 
shall be executed both by the transferor and the transferee, and 
the transferor shall be deemed to remain a holder of such share 
until the name of the transferee is entered in the register book in 
respect thereof. 

9. Shares in the company shall be transferred in the following 
form : — 

I,A.B., of in consideration of the sum of 

dollars paid to me by CD., of do hereby transfer 

to the said G.D. the share [or shares] numbered 
standing in my name in the books of the Company, 

to hold unto the said CD., his executors, administrators, 
and assigns, subject to the several conditions on which I 
held the same at the time of the execution hereof ; and I, 
the said CD., do hereby agree to take the said share [or 
shares] subject to the same conditions. 

As witness our hands, this day of 1 

10. The company may decline to register any transfer of shares 
made by a member who is indebted to it. 

1 1 . The transfer books shall be closed during the fourteen 
days immediately preceding the ordinary general meeting in each 
year. 

Transmission of Shares. 

12. The executors or administrators of a deceased member 
shall be the only persons recognized by the company as having 
any title to his share. 

13. Any person becoming entitled to a share in consequence 
of the death or bankruptcy of any member, or in consequence of 
the marriage of any female member, may be registered as a 
member on such evidence being produced as may from time to 
time be required by the company. 

14. Any person who has become entitled to a share in 
consequence of the death or bankruptcy of any member, or in 
consequence of the marriage of any female member, may, instead 
of being registered himself, elect to have some person to be 
named by him registered as a transferee of such share. 

15. The person so becoming entitled shall testify such election 
by executing to his nominee an instrument of transfer of such 
share. 

16. The instrument of transfer shall be presented to the com- 
pany, accompanied with such evidence as the directors may 
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require to prove the title of the transferor, and thereupon the 
company shall register the transferee as a member. 

Forfeiture of Shares. 

17. If any member fails to pay any call on the day appointed Notice to 
for payment thereof, the directors may, at any time thereafter, j^ arrear 
during such time as the call remains unpaid, serve a notice on with call, 
him, requiring him to pay such call, together with interest and 

any expenses that may have accrued by reason of such non- 
payment. 

18. The notice shall name a further day on or before which Form of 
such call, and all interest and expenses that have accrued by "° ^'^^' 
reason of such non-payment, are to be paid. It shall also name 

the place where payment is to be made (the place so named being 
either the registered office of the company or some other place 
at which calls of the company are usually made payable) . It 
shall also state that, in the event of non-payment at or before 
the time and at the place appointed, the shares in respect of which 
such call was made will be liable to be forfeited. 

1 9. If the requisitions of any such notice as aforesaid are not Forfeiture on 
complied with, any share in respect of which such notice has non-comphanoe 
been given may at any time thereafter, before payment of all 

calls, interest, and expenses due in respect thereof has been 
made, be forfeited by a resolution of the directors to that effect. 

20. Any share so forfeited shall be deemed to be the property Forfeited share 
of the company, and may be disposed of in such manner as the '° belong to 

• 1 i- i-i,- 1 <54. company, 

company in general meeting thinks fit. 

21. Any member whose shares have been forfeited shall not- Calls on for- 
withstanding be liable to pay to the company all calls owing feited shares, 
upon such shares at the time of the forfeiture. 

22. A statutory declaration in writing that the call in respect Evidence of 
of a share was made and notice thereof given, and that default forfeiture, 
in payment of the call was made, and that the forfeiture of the 

share was made by a resolution of the directors to that effect, 
shall be sufficient evidence of the facts therein stated as agamst 
all persons entitled to such share, and such declaration and the 
receipt of the company for the price of such share shall con- 
stitute a good title to such share, and a certificate of proprietor- 
ship shall be delivered to a purchaser, and thereupon he shall 
be deemed the holder of such share discharged from all calls due 
prior to such purchase, and he shall not be bound to see to the 
application of the purchase money, nor shall his title to such 
share be affected by any irregularity in the proceedings in 
reference to such sale. 
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Conversion of Shares into Stock. 

23. The directors may, with the sanction of' the company 
previously given in general meeting, convert any paid-up shares 
into stock. 

24. When any shares have been converted into stock, the 
several holders of such stock may thenceforth transfer their 
respective interests therein, or any part of such interests, in 
the same manner and subject to the same regulations as and 
subject to which any shares in the capital of the company may be 
transferred, or as near thereto as circumstances admit. 

25. The several holders of stock shall be entitled to parti- 
cipate in the dividends and profits of the company according to 
the amount of their respective interests in such stock ; and such 
interests shall, in proportion to the amount thereof, confer on 
the holders thereof respectively the same privileges and advan- 
tages for the purpose of voting at meetings of the company, and 
for other purposes, as would have been conferred by shares of 
equal amount in the capital of the company ; but so that none 
of such privileges or advantages, except the participation in the 
dividends and profits of the company, shall be conferred by any 
such aliquot part of consohdated stock as would not, if existing 
in shares, have conferred such privileges or advantages. 

Increase in Capital. ' 

26. The directors may, with the sanction of a special resolu- 
tion of the company previously given in general meeting, 
increase its cajiital by the issue of new shares, such aggregate 
increase to be of such amount, and to be divided into shares of 
such respective amounts, as the company in general meeting 
directs, or, if uo direction is given, as the directors think 
expedient. 

27. Subject to any direction to the contrary that may be 
i,nvcn by tli'j meeting that sanctions the increase of capital, all 
new sliares shall be offered to the members in proportion to the 
existing shares held by them, and such offer shall be made by 
notice specifying the number of shares to which the member 
is entitled, and limiting a time within which the offer, if not 
accepted, will be deemed to be declined, and after the expiration 
of such time, or on the receipt of an intimation from the mem- 
ber to whom such notice is given that he declines to accept the 
shares offered, the directors may dispose of the same in such 
manner as they think most beneficial to the company. 

28. Any capital raised by the creation of new shares shall be 
considered as part of the original capital, and shall be subject 
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to the same provisions with reference to the payment of calls °^^^}^^ 
and the forfeiture of shares on non-payment of calls, or other- 
wise, as if it had been part of the original capital. ^ 

General Meetings. 

29. The first general meeting shall be held at such time, not Firstgeneral 
being more than six months after the registration of the com- meeting, 
pany, and at such place as the directors may determine. 

30. Subsequent general meetings shall be held at such time Subsecjuent 
• and place as may be prescribed by the company in general meet- ^eettogs. 

ing ; and if no other time or place is prescribed, a general meet- 
ing shall be held on the first Monday in February in every year, 
at such place as may be determined by the directors. 

31. The above-mentioned general meetings shall be called Ordlnavy and 
ordinary meetings ; all other general meetings shall be called ^ggjiJJJ'gg'"*'^'' 
extraordinary. 

82. The directors may, whenever they think fit, and they ConveAiig of 
shall, upon a requisition made in writing by not less than one- ^eethid'"*''^ 
fifth in number of the members of the company, convene an 
"extraordinary general meeting. 

33. Any requisition made by the members shall express the Form of\ 

obi'ect of the meeting proposed to be called, and shall be left at jequisiti< n 

J » i ^ ' lor extra )rdinary 

the registered omcje of the company. meeting. 

34. On the receipt of such requisition the directors shall Procedui s on 
forthwith proceed to convene an extraordinary general meeting. !!gy^i*f, ^ 
If they do not proceed to convene the same within twenty-one 
days from the date of the requisition, the requisitionists, or any j 
other members amounting to the required number, may them- 
selves convene an extraordinary general meeting. 

Proceedings at General Meetings. 

35. Seven days' notice at the least, specifying the place, the Notice of 
day, and the hour of meeting, and, in case of special business, ™e'^*'i°S- 
the general nature of such business, shall be given to the mem- 
bers in manner hereinafter mentioned, or in such other manner, 
if any, as may be prescribed by the company in general meet- 
ing ; but the non-receipt of sucli notice by any member shall 
not invalidate the proceedings at any general meeting. 

36. All business shall be deemed special that is transacted at Special 
an extraordinary meeting, and all that is transacted at an ''"^'°*^^- 
ordinary meeting, with the exception of sanctioning a dividend 
and the consideration of the accounts, the balance sheets, and 
the ordinary report of the directors. 
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37. No business shall be transacted at any general meeting, 
except the declaration of a dividend, unless a quorum of mem- 
bers is present at the time when the meeting proceeds to 
business ; and such quorum shall be ascertained as follows; that 
is to say, if the persons who have taken shares in the company 
at the time of the meeting do not exceed ten in number, the 
quorum shall be five ; if they exceed ten, there shall be added 
to the above quorum one for every five additional members up 
to fifty, and one for every ten additional members after fifty, 
with this limitation, that no quorum shall in any case exceed 
twenty. 

88. If within one hour from the time appointed for the 
meeting a quorum is not present, the meeting, if convened on 
the requisition of members, shall be dissolved ; in any other 
case it shall stand adjourned to the same day in the next week, 
at the same time and place ; and if at such adjourned meeting 
a quorum is not present, it shall be adjourned nine die. 

39. The chairman, if any, of the board of directors shall 
preside as chairman at every general meeting of the company. 

40. If there is no such chairman, or if at any meeting he is 
not present within fifteen minutes after the time appointed for 
holding the meeting, the members present shall choose some 
one of their number to be chairman. 

41. The chairman may, with the consent of the meeting, 
adjourn any meeting from time to time and from place to place, 
but no business shall be transacted at any adjourned meeting 
other than the business left unfinished at the meeting from 
which the adjournment took place. 

42. At any general meeting, unless a poll is demanded by at 
least five members, a declaration by the chairman that a resolu- 
tion has been carried, and an entry to that effect in the book of 
proceedings of the company, shall be sufficient evidence of the 
fact, without proof of the number or proportion of the votes 
recorded in favour of or against such resolution. 

43. If a poll is demanded by five or more members it shall 
be taken in such manner as the chairman directs, and the result 
of such poll shall be deemed to be the resolution of the com- 
pany in general meeting. In the case of an equality of votes 
at any general meeting, the chairman shall be entitled to a 
second or casting vote. 

Votes of Members. 

44. Every member shall have one vote for every share up to 
ten. He shall have an additional vote for every five shares 
beyond the first ten shares up to one hundred, and an 
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additional vote for every ten shares beyond the first hundred 
shares. 

45. If any member is a lunatic or idiot he may vote by his 
committee or other legal representative. 

46. If more persons than one are jointly entitled to a share 
or shares, the member whose name stiinds first in the register 
of members as one of the holders of such share or shares, and 
no other, shall be entitled to vote in respect of the same. 

47. No member shall be entitled to vote at any general 
meeting unless all calls due from him have been paid, and no 
member shall be entitled to vote in respect of any share that 
he has acquired by transfer at any meeting held after the 
expiration of three months from the registration of the company, 
unless he has been possessed of the share in respect of which he 
claims to vote for at least three months previously to the time 
of holding the meeting at which he proposes to vote. 

48. Votes may be given either personally or by proxy. * 

49. The instrument appointing a proxy shall be in writing, 
under the hand of the appointor, or, if such appointor is a 
corporation, under its common seal, and shall be attested by 
one or more witness or witnesses. No person shall be appointed 
a proxy who is not a member of the company. 

60. The instrument appointing a proxy shall be deposited at 
the registered office of the company not less than seventy-two 
hours before the time for holding the meeting at which the 
person named in such instrument proposes to vote, but no 
instrument appointing a proxy shall be valid after the expiration 
of twelve months from the date of its execution. 
• 5 1 . Any instmment appointing a proxy shall be in the follow- 
ing form : — 



Vote of lunatic 
member. 

Case of 
joint holders. 



Restrictions 
on right 
of voting. 



Mode of 
voting. 

Appointment 
of proxy. 



Deposit of 
instrument 
appointing 
proxy. 



Form of 
instrument. 



Company, Limited. 

I, A.B., being a member of the Company, Limited, 

and entitled to vote [or votes], hereby appoint 
CD., of , as my proxy, to vote for me and on my 
behalf at the ordinary [or extraordinary, «« the case may 
he] general meeting of the company, to be held on the 
day of , 1 , and at any adjournment thereof [ or at 
any meeting of the company that may be held in the year 
1 .] 
As witness my hand, this _ day of 1 

Signed by the said in the presence of 
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directors are 
Eippoiuted. 
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directors. 



General 
powers of 
directors. 



Vacancies 

among 

directors. 



Vacating of 
office by 
director 
for certain 



Retirement 
of directors. 



Directors. 

52. The number of the directors, and the names of the first 
directors, shall be determined by the subscribers of the memo- 
randum of association. 

53. Until directors are appointed the subscribers of the memo- 
randum of association shall be deemed to be directors. 

of 54. The future remuneration of the directors, and their 
remuneration for services performed previously to the first general 
meeting, shall be determined by the company in general meeting. 

Powers of Directors. 

55. The business of the company shall be managed by the 
directors, who may pay all expenses incurred in getting up and 
registering the company, and may exercise all such powers of the 
company as are not, by the Companies Ordinance, 1865, or by 
these regulations, required to be exercised by the company in 
general meeting, subject, nevertheless, to these regulations, to the 
provisions of the said Ordinance, and to such regulations, being 
not inconsistent with the aforesaid regulations or provisions, as 
may be prescribed by tlie company in general meeting ; but no 
regulation made by the company in general meeting shall 
invalidate any prior act of the directors which would have 
been valid if such regulation had not been made. 

56. The continuing directors may act notwithstanding any 
vacancy in their body. 

Disqualification of Directors. 

57. The office of director shall be vacated, — 

(1.) if he holds any other office or place of profit under the 

company ; or 
(2.) if he becomes bankrupt or insolvent ; or 
(3.) if he is concerned in, or participates in the profits of, any 
contract with the company : 
But the above rules shall be subject to the following exceptions ; 
that no director shall vacate his oflHce by reason of his being a 
member of any company which has entered into contracts with 
or done any work for the company of which he is director ; 
nevertheless he shall not vote in respect of such contract or work ; 
and, if he does so vote, his vote shall not be counted. 

Rotation of Directors. 

58. At the first ordinary meeting after registration^ of the 
company the whole of the directors sliall retire from office ; and 
at the first ordinary meeting in every subsequent year one-third 
of the directors for the time being or, if their number is not a 
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multiple of three, then the number nearest to one-third, shall 
retire from ofiBce. 

59. The one-third or other nearest number to retire during Order of 
the first and second years ensuing the first ordinary meeting of retirement, 
the company shall, unless the directors agree among themselves, 

be determined by ballot. In every subsequent year the one-third 
or other nearest number who have been longest in oflSce shall 
retire. 

60. A retiring director shall be re-eligible. Ke-election. 

61. The company at the general meeting at which any direc- Filling of 
tors retire in manner aforesaid shall fill the vacated offices by ^***°«'™- 
electing a like number of persons. 

62. If at any meeting at which an election of directors ought Continuance 
to take place the places of the vacating directors are not filled, Hirectore*' 
the meeting shall stand adjourned till the same day in the next 

week, at the same time and place ; and if at such adjourned 
meeting the places of the vacating directors are not filled, the 
vacating directors, or such of them as have not had their places 
filled, shall continue in office until the ordinary meeting in the 
next year, and so on from time to time until their places are 
filled. 

63. The company may from time to time, in general meeting, increase or 
increase or reduce the number of directors, and may also deter- reduction of 
mine in what rotation such increased or reduced number is to go 

out of office. 

64. Any casual vacancy occurring in the board of directors Casual 
may be filled by the directors, but any person so chosen shall vacanciei. 
retain his office so long only as the vacating director would 

have retained the same if no vacancy had occurred. 

65. The company, in general meeting, may, by a special Power to 
resolution, remove any director before the expiration of his r?™"^^ 
period of office, and may, by an ordinary resolution, appoint 
another person in his stead. The person so appointed shall 

hold office during such time only as the director in whose place 
he is appointed would have held the same if he had not been 
removed. 

Proceedings of Directors. 

66. The directors may meet together for the despatch of Meetings, 
business, adjourn, and otherwise regulate their meetings as they "luor"'"! **«■! 
think fit, and determine the quorum necessary for the transac- 
tion of business. Questions arising at any meeting shall be 

decided by a majority of votes. In case of an equahty of votes, 
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Chairman 
of meeting 
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Committees 
of directors. 



Cliairman 
of committee. 



Proceedings 
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Validity 
of acts. 



the chairman shall have a second or casting vote. A director 
may at any time summon a meeting of the directors. 

67. The directors may elect a chairman of their meetings and 
determine the period for which he is to hold office, but if no 
such chairman is elected, or if at any meeting the chairman is 
not present at the time appointed for holding the same, the 
directors present shall choose some one of their number to be 
chairman of such meeting. 

68. The directors may delegate any of their powers to commit- 
tees consisting of such member or members of their body as they 
think fit. Any committee so formed shall, in the exercise of 
the powers so delegated, conform to any regulations that may 
be imposed on them by the directors. 

69. A committee may elect a chairman of their meetings. If 
no such chairman is elected, or if he is not present at the time 
appointed for holding the same, the members present shall choose 
one of their number to be chairman of such meeting. 

70. A committee may meet and adjourn as they think proper. 
Questions arising at any meeting shall be determined by a 
majority of votes of the members present. In case of an equality 
of votes the chairman shall have a second or casting vote, 

71. All acts done by any meeting of the directors or of a 
committee of directors, or by any person acting as a director, 
shall, notwithstanding that it is afterwards discovered that 
there was some defect in the appointment of any such directors 
or persons acting as aforesaid, or that they or any of them were 
disqualified, be as valid as if every such person had been duly 
appointed and was qualified to be a director. 



Dividends. 



Declaration 
of dividends. 



Dividends 
payable only 
out of profits. 

Power to 
constitute 
reserve fund. 



72. The directors may, with the sanction of the company in 
general meeting, declare a dividend to be paid to the members 
in proportion to their shares. 

73. No dividend shall be payable except out of the profits 
arising from the business of the company. 

74. The directors may, before recommending any dividend, 
set aside out of the profits of the company such sum as they 
think proper as a reserve fund to meet contingencies, or for 
equalizing dividends, or for repairing or maintaining the works 
connected with the business of the company or any part there- 
of; and the directors may invest the sum so set apart as a 
reserve fund upon such securities as they may select. 
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75. The directors may deduct from the dividends payable to °/^"°*'°° „ 

,1 , „ , J J- !.• of debt from 

any member all such sums of money as may be due irom nim dividend. 

to the company on account of calls or otherwise. 

76. Notice of any dividend that may have been declared ^"j^^^d^ 
shall be given to each member in manner hereinafter mentioned ; 

and all dividends unclaimed for three years after having been 
declared may be forfeited by the directors for the benefit of the 
company. 

77. No dividend shall bear interest as against the company. No interest 

on dividen^i 

Accounts. 

78. — (1.) The directors shall cause true accounts to be kept — Accounts 
(a.) of the stock in trade of the company ; 
(J.) of the sums of money received and expended by the 

company, and the matters in respect of which such 

receipt and expenditure takes place ; and 
(c.) of the credits and liabilities of the company. 

(2.) The books of account shall be kept at the registered 
office of the company, and, subject to any reasonable restrictions 
as to the time and manner of inspecting the same that may be 
imposed by the company in general meeting, shall be open to 
the inspection of the members during the hours of business. 

79. Once at the least in every year the directors shall lay Annual 
before the company in general meeting a statement of the "^t^ment. 
income and expenditure for the past year, made up to a date not 
more than three months before such meeting. 

'80. The statement so made shall show, arranged under the Contents of 
most convenient heads, the amount of gross income, distinguish- statement, 
ing the several sources from which it has been derived, and 
the amount of gross expenditure, distinguishing the expense of 
the establishment, salaries, and other like matters. Every item 
of expenditure fairly chargeable against the year's income shall 
be brought into account, so that a just balance of profit and 
loss may be laid before the meeting ; and in cases where any 
item of expenditure which may in fairness be distributed over 
several years has been incurred in any one year, the whole 
amount of such item shall be stated, with the addition of the 
reasons why only a portion of such expenditure is charged 
against the income of the year. 

81. A balance sheet shall be made out in every year and laid Annual bal- 
ibefore the company in general meeting, and such balance sheet *"<=* itiesi. 
shall contain a summary of the property and liabilities of the 
company arranged under the heads appearing in the form 
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annexed to these regulations, or as near thereto aa circumstances 
admit. 

82. A copy of such balance sheet shall, seven days previously 
to such meeting, be served on every member ia the manner in 
which notices are hereinafter directed to be served. 

Audit. 

83. Once at the least in every year the accounts of the com- 
pany shall be examined, and the correctness of the balance sheet 
ascertained, by one or more auditor or auditors. 

84. The first auditors shall be appointed by the directors. 
Subsequent auditors shall be appointed by the company in 
general meeting, 

85. If one auditor only is appointed, all the provisions herein 
contained relating to auditors shall apply to him. 

86. The auditors may be members of the company ; but no 
person is eligible as an auditor who is interested, otherwise than 
as a member, in any transaction of the company ; and no 
director or other officer of the company is eligible during his 
continuance in office. 

87. The election of auditors shall be made by the company 
at its ordinary meeting in each year. 

88. The remuneration of the first auditors shall be fixed by 
the directors ; that of subsequent auditors shall be fijced by the 
company in general meeting. 

89. Any auditor shall be re-eligible on his quitting office. 

90. If any casual vacancy occurs in the office of any auditor 
appointed by the company, the directors shall forthwith call an 
extraordinary general meeting for the purpose of supplying the 
same, 

91. If no election of auditors is made in manner aforesaid, 
the Governor may, on the application of not less than five mem- 
bers of the company, appoint an auditor for the current year, 
and fix the remuneration to be paid to him by the company for 
his services. 

92. Every auditor shall be supplied with a copy of the balance 
sheet, and it shall be his duty to examine the same, with the 
accounts and vouchers relating thereto, 

93. Every auditor shall have a list delivered to him of all 
books kept by the company, and shall at all reasonable times 
have access to the books and accounts of the company. He may, 
at the expense of the company, employ accountants or other 
persons to assist him in investigating such accounts, and he may, 
in relation to such accounts, examine the directors or any other 
officer oi the company. 
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Dr. Balance Sheet of the Co, made up to 1 . Cr. 



CAPITAL AND LIABILITIES. 



I. Capital. 



II. Debts 
and Liabili- 
ties of the 
Company. 



TI. Reserre 
Fund. 



VII. Profit 
and LoBB. 



Contingent 
Liabilities. 



Sbowlng : 
The number of 
■hares. 

he amount pa Id 
per share 

If any arrears of 
calls, the nature 
of thearrear,and 
the names of the 
defaulters. 

The particulars of 
any forfeited 
shares 



Showing : 
The amount of 
loans on mort- 
gages or deben- 
ture bonds 

The amount of 
debts owing by 
the company, 
distinguishing— 
(a) Debts for 
which accept- 
ances have 
been given. 
(6) Debts to 
tradesmen for 
supplies of Steele 
in trade or other 
articles....'... _.._ 

(c) Debts for law 
expenses 

(d) Debts for in- 
terest on de- 
bentures or 
other loans 

(c) Unclaimed 
dividendi ... 

(f) Debts not 
enumerated 
above 



Showing : 
The amount set 
aside from pro- 
fits to meet con- 
tingencies 



Showing : 
The disposable bal- 
anceforpayment 
of dividends, &c. 

Claims against the 
company not ac- 
knowledged as 
debts 

Moneys for which 
the company Is 
contingently 
liable 



Sc 



PKOPBRTY AND ASSETS. 



m. Pro- 
perty 
held by 
the com- 
pany. 



IT. Debts 
owing to 
the com- 
pany. 



V. Cash 
& Invest- 
ments. 



13. 



Showing : 
Immovable Pro- 
perty, distin- 
guishing — 
(a) Freehold 

Land 

(!i) Freehold 
Buildings.. 

(c) Leasehold 
Buildings.... 

Movable Property, 
distinguishing— 

(d) Stock in 
Trade 

(e) Plant 
The Cost to be 

stated, with 
deductions 
for deteriora- 
tion in value 
as charged to 
the Reserve 
Fund or Pro- 
fit and Loss. 

Showing : 
Debts considered 
good for which 
the company 
hold bills or 
other securities 
Debts considered 
good for which 
the company 
hold no security 
Debts considered 
doubtful and bad 
Any debt due 
from a direc- 
tor or other 
officer of the 
company to be 
separately sta- 
ted. 

Showing : 
The nature of in- 
vestment and 
rate of Interest. 
The amount of 
cash, where lod- 
ged and if bear- 
ing interest. 



ie. 



$c. 
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94. The auditors shall make a report to the members upon 
the balance sheet and accounts, and in every such report they 
shall state whether, in their opinion, the balance sheet is a full 
and fair balance sheet, containing the particulars required by 
these regulations, and properly drawn up so as to exhibit a true 
and correct view of the state of the company's afPairs, and, in 
case they have called for explanations or information from the 
directors, whether such explanations or information have or has 
been giv-en by the directors, and whether they or it have or has 
been satisfactory ; and such report shall be read, together with 
the report of the directors, at the ordinary meeting. 

Notices. 

95. A notice may be served by the company on any member 
either personally or by sending it through the post in a prepaid 
letter addressed to sucih member at his registered place of abode. 

96. All notices directed to be given to the memibers shall, 
with respect to any share to which persons are jointly entitled, 
be given to whichever of such persons is named first in the 
register of members ; and notice so given shall be sufficient 
notice to all the holders of such share. 

97. Any notice, if served by post, shall be deemed to have 
been served at the time when the letter containing the same 
would be delivered in the ordinary course of the post ; and, in 
proving such service, it shall be sufficient to prove that the 
letter containing the notices was properly addressed and put into 
the Post Office. 



Section 21. 



Table B. 

Table op Fees to be paid to the Ebgistear of 
Companies by a Company having a capital divided 
into shares 

1. For registration of a company whose nominal capital 

does not exceed $10,000 50.00 

2. For registration of a company whose nominal capital 

exceeds $10,000, the above fee of $50.00, with the 
following additional fees, regulated according to 
the amount of nominal capital ; that is to say, — 
(o.) For every $5,000 of nominal capital, or part of 

$6,000, after the first $1 0,000, up to $'25,000. 10.00 
(J.) For every $10,000 of nominal capital, or part of 

$10,000, after the first $25,000, up to $500,000. I^.OO 
(«.) For every $10,000 of nominal capital, or part of 

^10,000, after the first $500,000 50 



Digitized by Microsoft® 



Coa^mniea. 89 



3. For registration of any increase of capital made ^ c. Section 21. 
after the first registration of the company, the same fees 

per ^10,000, or part of f 10,000, as would have been 
payable if such increased capital had formed part of the 
original capital at the time of registration : 

Provided that no company shall be liable to pay in 
respect of nominal capital on registration, or afterwards, 
any greater amount of fees than $300, taking into account, 
in the case of fees payable on an increase of capital after 
registration, the fees paid on registration. 

4. For registering any document hereby required or 
authorized to be registered, other than the Memorandum 

of Association 3.00 

5. For making a record of any fact hereby authorized 

or required to be recorded by the Registrar of Companies. 3.00 

Table C. 

Table of Fees to be paid to the Reghstrar of 
oompaxibs by a oompant not havina a 

Capital divided into Shares. $ c. 

1. For registration of a company whose number of 
members, as stated in the Articles of Association, does 

not exceed 20 50.00 

2. For registration of a company whose number of 
members, as stated in the Articles of Association, exceeds 

20, but does not exceed lOO 100.00 

3. For registration of a company whose number of 
members, as stated in the Articles of Association, exceeds 
100, but is not stated to be unhmited, the above fee of 
^100, with an additional $10.00 for every 50 members 
or less number than 50 members after the first 100. 

4. For registration of a company in which the num- 
ber of members is stated in the Articles of Association 

to be unlimited 300.00 

5. For registration of any increase on the number of 
members made after the registration of the company, in 
respect of every 50 members, or less than 50 members, 

of such increase 10.00 

Provided that no company shall be liable to pay on the 
whole a greater fee than $300 in respect of its number 
of members, taking into account the fee paid on the 
first registration of the company. 
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6. For registering any document hereby required or $ c, 
authorized to be registered, other than the Memorandum 

of Association 3.00 

7. For making a record of any fact hereby authorized 
or required to be recorded by the Registrar of Com- 
panies 3.00 

Form D. 

FoBM OF Statement refkeeed to in Part III of the 
Ordinance. 

* The capital of the company is , divided into shares of 

each. 
The number of shares issued is 

Calls to the amount of dollars per share have been made, 
under which the sum of dollars has been received. 
The liabilities of the company on the first day of January 
[or July] were, — 
Debts owing to sundry persons by the company : 

On judgment, $ 

On specialty, $ 

On bills or notes, $ 

On simple contracts, $ 

On estimated liabilities, $ 
The assets of the company on that day were, — 

Government securities [stating them], $ 

Bills of exchange and promissory notes, S 

Cash at the bankers, ^ 

Other securities, $ 



THE SECOND SCHEDULE. 
FORMS. 

Form A. 

Memorandum op Association op a Company Limited by 
Shaees. 

1st. The name of the company is " The Eastern Steam Packet 
Company, Limited. " 

2nd. The registered office of the company will be situate in 
Victoria. 

3rd. The objects for which the company is established are 
the conveyance of passengers and goods in ships or boats between 

• If the company has no capital divided Into shares the portion of the statement 
relating to capital and shareB;muet be omitted, 
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such places as the company may from time to time determine, 
and the doing all such other things as are incidental or conducive 
to the attainment of the above objects. 

4th. The liability of the members is limited. 

5th. The capital of the company is two hundred thousand 
dollars, divided into one thousand shares of two hundred dollars 
each. 

We, the several persons whose names and addresses are sub- 
scribed, are desirous of being formed into a company, in pursuance 
of this Memorandum of Association, and we respectively agree 
to take the number of shares in the capital of the company set 
opposite our respective names. 



Names, Addresses, and Descriptions 
of Subscribers. 


Number of Shares 

taken by each 

Subscriber. 


1, John Jones of , Merchant, 

9 JniTN Smith of 


200 
25 


3 'pRfllvrAR GllTCEW of 


80 


4 John Thompson of 


40 


5 Oalbb White of 


15 


fi Andrew Brown of 


o 


7 fj^KSAR White of 


10 






Total Shares taken 


•025 







Dated the day of , 1 . 

Witness to the above signatures, Nos. 1 , 5, 6, and 7, 
A. B., of Victoria. 

Witness to the above signatures. Nos. 2, 3, and 4, 
C. D., of Shanghai. 



Form B. 

Memorandum and Articles of Association of a Com- 
pany LIMITED BY GUARANTEE AND NOT HAVING A CAPITAL 

DIVIDED iNxo Shares. 
Memorandum of Association. 

1st. The name of the company is " The Hongkong Mutual 
Marine Association, Limited." 

2nd. The registered office of the company will be situate in 
Victoria. 
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8rd. The objects for which the company is established are 
the mutual insurance of ships belonging to members of the com- 
pany, and the doing all such other things as are incidental or 
conducive to the attainment of the above objects. 

4th. Every member of the company undertakes to contribute 
to the assets of the company, in the event of the same being 
wound up during the time that he is a member or within one 
year afterwards, for payment of the debts and liabilities of the 
company contracted before the time at which he ceases to be a 
member and the costs, charges, and expenses of winding-up the 
same, and for the adjustment of tlie rights of the contributories 
among themselves, such amount as may be required, not ex- 
ceeding dollars. 

We, the several persons whose names and addresses are sub- 
scribed, are desirous of being formed into a company, in pur- 
suance of this Memorandum of Association. 

Names, Addresses, and Descriptions of Subsciibers. 

1. John Jones of , Merchant. 

2. John Smith of 

3. Thomas Green of 

4. John Thompson of 

5. Caleb White of 

6. Andrew Brown of 

7. CaiSAR White of 

Dated the day of , 1 . 

Witness to the above signatures, Nos. 2, 6, and 7, 

A. B., of Victoria. 
Witness to the above signatures, Nos. 1 , 3, 4, and 6, 
0. D., of Shanghai. 



Articles of Association to accumpany the precrding 
Memorandum of Association. 

Number of Members. 

1. The company, for the purpose of registration, is declnred 
to consist of five hundred members. 

2. The directors hereinafter mentioned may, whenever the 
business of the company requires it, reerister an increase of 
members. 

Dejiniiion of Member. 

3. Every person shall he deemed to have agreed co become 
a member of the company who insures any ship o.' share in a 
ship in pursuance of the regulations hereinafter contained. 
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General Meetings. 

4. The first general meetins shall be held at snch time, not 
being more than three months after the incorporation of the 
company, and at snch place, as the directors may determine. 

5. Snbaequent general meetings shall be held at such time 
and place as may be prescribed hy the company in general 
meeting ; and if no other time or place is prescribed, a general 
meeting shall be held on the first Monday in Febrnaty in every 
year, at snch place as may be determined by the directors. 

6. The above-mentioned general meetings shall be called 
ordinary meetings. All other general meetings shall be called 
extraordinary. 

7. The directors may, whenever they think fit, and they shall, 
on a requisition made in writing by any five or more members, 
convene an extraordinary general meeting. 

8. Any requisition made by the members shall express the 
object of the meeting proposed to be called, and shall be left at 
the registered office of the company. 

9. On the receipt of such requisition the directors shall forth- 
with proceed to convene a general meeting. If they do not pro- 
ceed to convene the same within twenty-one days from the date 
of the requisition, the requisitionists or any other five members 
may themselves convene a meetii^. 

Proceedings at General Meetings. 

10. Seven days' notice at least, specifying the place, the day, 
and the hour of meeting, and, in case of special business, the 
general nature of such business, shall be given to the members 
in manner hereinafter mentioned, or in such other manner, if 
any, as may be prescribed by the company in general meeting ; 
but the non-receipt of such notice by any member shall not 
invahdate the proceedings at any general meeting. 

11. All business shall be deemed special that is transacted at 
an extraordinary meeting, and all that is transacted at an 
ordinary meeting, with the exception of the consideration of the 
accounts, the balance sheets, and the ordinary reports of the 
directors. 

12. No business shall be transacted at any meeting, except 
the declaration of a dividend, unless a quorum of members is 
present at the commencement of snch business ; and such quorum 
shall be ascertained as follows ; that is to say, if the members of 
the company at the time of the meeting do not exceed ten in 
number, the quorum shall be five ; if they exceed ten, there shall 
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be added to the above quomm one for every five additional 
members up to fifty, and one for every ten additional members 
after fifty, with this limitation, that no quorum shall in any 
case exceed thirty. 

1 3. If within one hour from the time appointed for the meet- 
ing a quorum of members is not present, the meeting, if con- 
vened on the requisition of the members, shall be dissolved ; in 
any other case it shall stand adjourned to the same day in the 
following week at the same time and place ; and if at such 
adjourned meeting a quorum of members is not present, it shall 
be adjourned sine die. 

1 4. The chairman, if any, of the directors shall preside as 
chairman at every general meeting of the company. 

15. If there is no such chairman, or if at any meeting he is 
not present at the time of holding the same, the members 
present shall choose some one of their number to be chairman 
of such meeting. 

16. The chairman may, with the consent of the meeting, 
adjourn any meeting from time to time and from place to place, 
but no business shall be transacted at any adjourned meeting 
other than the business left unfinished at the meeting from 
which the adjournment took place. 

17. At any general meeting, unless a poll is demanded by at 
least five members, a declaration by the chairman that a resolu- 
tion has been carried, and an entry to that effect in the book 
of proceedings of the company, shall be sufficient evidence of 
the fact, without proof of the number or proportion of the votes 
recorded in favour of or against such resolution. 

18. If a poll is demanded in manner aforesaid, the same shall 
be taken in such manner as the chairman directs, and the result 
of such poll shall be deemed to be the resolution of the company 
in general meeting. 

Votes of Members. 

19. Every member shall have one vote and no more. 

20. If any member is a lunatic or idiot, he may vote by his 
committee or other legal representative. 

21. No member shall be entitled to vote at any meeting 
unless all moneys due from him to the company have been paid. 

22. Yotes may be given either personally or by proxy. A 
proxy shall be appointed in writing under the hand of the ap- 
pointor, or, if such appointor is a corporation, vmder its common 
seal 
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23. No person shall be appointed a proxy who is not a mem- 
ber, and the instrument appointing him shall be deposited at 
the registered office of the company not less than forty-eight 
hours before the time of holding the meeting at which he pro- 
poses to vote. 

2|. Any instrument appointing a proxy shall be in the 
following form : 

Company, Limited. 

I, A.B,, of in being a member of the 

Company, Limited, hereby appoint O.D,, of 

as my proxy, to vote for me and on my behalf at the 

ordinary [ or extraordinary, as the case may be ] general 

meeting of the company to be held on the day of 

1 , and at any adjournment thereof to be 

held on the day of 1 . [or, at 

any meeting of the company that may be held in the year 

1 .] 
As witness my hand, this day of 1 

Signed by the said in the presence of 

Bireclors. 

25. The number of the directors, and the names of the first 
directors, shall be determined by the subscribers of the Memo- 
randum of Association. 

26. Until directors are appointed, the subscribers of the Me- 
morandum of Association shall, for all the purposes of the 
Companies Ordinance, 1665, be deemed to be directors. 

Powers of Directors. 

27. The business of the company shall be managed by the 
directors, who may exercise all such powers of the company 
as are not hereby required to be exercised by the company in 
general meeting ; but no regulation made by the company in 
general meeting shall invalidate any prior act of the directors 
which would have been valid if such regulation had not been 



Election of Directors. 

28. The directors shall be elected annually by the company 
in general meeting. 

Business of Company. 

[ Here insert rules as to mode in which business of insurance 
is to be conducted, ] 
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Accounts. 

29. The accounts of the company shall be audited by a com- 
mittee of five members, to be called the Audit Committee. 

30. The first Audit Committee shall be nominated by the 
directors out of the body of members. 

31. Subsequent Audit Committees shall be nominated by the 
members at the ordinary general meeting in each year. 

32. The Audit Committee shall be supplied with a copy of 
the balance sheet, and it shall be their duty to examine the same, 
with the accounts and vouchers relating thereto. 

33. The Audit Committee shall have a list delivered to them 
of all books kept by the company, and they shall at all reason- 
able times have access to the books and accouDts of the company. 
They may, at the expense of the company, employ accountants 
or other persons to assist them in investigating such accounts, 
and they may, in relation to such accounts, examine the direc- 
tors or any other oflBicer of the company. 

34. The Audit Committee shall make a report to the mem- 
bers upon the balance sheet and accounts, and in every such 
report they shall state whether, in their opinion, the balance 
sheet is a full and fair balance sheet, containing the particulars 
required by these regulations of the company, and properly 
drawn up, so as to exhibit a true and correct view of the state 
of the company's affairs, and, in case they have called for 
explanations or information from the directors, whether such 
explanations or information have or has been given by the 
directors, and whether they or it have or has been satisfactory ; 
and such report shall be read, together with the report of the 
directois, at the ordinary meeting. 

Notices. 

85. A notice may be served by the company on any member 
either personally or by sending it through the post in a prepaid 
letter addressed to such member at his registered place of abode. 

36. Any notice, if served by post, shall be deemed to have 
been served at the time when the letter containing the same 
would be delivered in the ordinary course of the post, and, in 
proving such service, it shall be sufiicient to prove that the 
letter containing the notice was properly addressed and put into 
the Post Office. 

Winding-up. 

37. The company shall be wound up voluntarily whenever 
an extraordinary resolution, as defined by the Companies Ordin- 



Digitized by Microsoft® 



Companies. 97 



ance, 1865, is passed, requiring the company to be wound up 
voluntarily. 

Names, Addresses, and Descriptions of Subscribers. 

1. John Jones of , Merchant 

2. John Smith of 

3. Thomas Green of 

4. John Thompson of 

5. Caleb White of 

6. Andrew Brown of 

7. C^SAU White of 

Dated, the day of , 1 . 

Witness to the above signatures, Nos. 2 and 7, 

A.B., of Victoria. 
Witness to the above signatures, Nos. 1, 3, 4, 5, and 6, 

G.D., of Shanghai, Merchant. 



Fo5M 0. 

Memorandum and Ahticles ok Association of a 

Company limited by Guarantee and having a Capital 

divided into shares. 

Memorandum of Association. 

1st. The name of the company is " The Victoria Hotel Com- 
pany, Limited." 

2nd. The registered office of the company will be situate in 
Victoria. 

3rd. The objects for which the company is established are 
the providing hotels and conveyances for the accommodation of 
visitors tu Hongkong and other persons desiring such accom- 
modation, and the doing all such other things as are incidental 
or conducive to the attainment of the above objects. 

4th. Every member of the company undertakes to contribute 
to the assets of the company, in the event of the same being 
wound up during the time that he is a member or within one 
year afterwards, for payment of the debts and liabilities of the 
company contracted before the time at which he ceases to be a 
member and the costs, charges, and expenses of winding-up the 
same, and for the adjustment of the rights of the contribn- 
tories among themselves, such amount as may be required, not 
exceeding dollars. 

We, the several persons whose names and addresses are 
subscribed, are desirous of being formed into a company, in 
pursuance of this Memorandum of Association. 
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Names, Addresses, and Descriptions of Subscribers. 

1. John Jones of , Merchant. 

2. John Smith of 

3. Thomas Green of 

4. John Thompson of 

5. Caleb White of 

6. Andeew Beown of 

7. CiESAB White of 

Dated the day of , 1 . 

Witness to the above signatures, Nos. 6 and 7, 

A B., of Victoria. 
Witness to the above signatures, Nos. 1, 2, 3, 4, and 5, 

CD., of Shanghai, Merchant. 



Articles of Association to accompany the preceding 
Memorandum of Association. 
1. The capital of the company shall consist of five hundred 
thousand dollars, divided into five thousand shares of one hun- 
dred dollars each. 

,2. The directors may, with the sanction of the company in 
general meeting, reduce the amount of shares. 

3. The directors may, with the sanction of the company in 
general meeting, cancel any shares belonging to the company. 

4. All the articles of Table A in the First Schedule to the 
Companies Ordinance, 1865, shall be deemed to be incorporated 
with these articles, and to apply to the company. 

We, the several persons whose names and addresses are sub- 
scribed, agree to take the number of shares in the capital of the 
company set opposite our respective names. 



Names, Addresses, and Descriptions of 
Bubscribers. 


Number of Shares 

taken by each 

Subscriber. 


1. John Jones of 


200 


2. John Smith of 


2(5 


3. Thomas Green of 


30 


4. John Thompson of 


40 


5. Caleb White of 


16 


6. Andrew Brown of 

7. CiESAR White of 


5 
10 






Total Shares taken 


325 







Dated the day of , l 
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Witness to the above signatures, Nos. 1 and 7, 

A.B., of Victoria. 
Witness to the above signatures, Nos. 2, 3, 4, 5, and 6, 

CD,, of Shanghai, Merchant. 



Form D. 
Memorandum and Articles op Association of an xjnli- 
MiTKD Company, having a Capital divided into Shakes. 

Memorandum of Association. 

1st. The name of the company is " The Patent Stereotype 
Company." 

2nd. The registered oifice of the company will be situate in 
Victoria. 

3rd. The objects for which the company is established are 
the working of a patent method of founding and casting 
stereotype plates, of which method John Smith, of London, is 
the sole patentee. 

We, the several persons whose names are subscribed, are 
desirous of being formed into a company, in pursuance of this 
Memorandum of Association. 

Names, Addresses, and Descriptions of Subscribers. 

1. John Jones of , Merchant. 

2. John Smith of 

3. Thomas Green of 

4. John Thompson of 

5. Caleb White of 

6. Andrew Brown of 

7. Abel Brown of 

Dated the day of , 1 . 

Witness to the above signatures, Nos. 3 and 7, 

A.B., of Victoria. 
Witness to the above signatures, Nos. 1,2, 4, 5, and 6, 

G.D., of Shanghai, Merchant. 



Articles of Association to accompany the preceding Memoran- 
dum of Association. 

Capital of the Company. 

The capital of the company is two thousand dollars, divided 
into twenty shares of one hundred dollars each. 
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All the articles of Table A lii the First Sbhedule to the Com- 
panies- (l)*<iiQa«G6, l8&5i shall' be.- deemed' tb be- incorporated 
with these articles, and't'o apply to- the company. 

We, the several persons whose names and addresses are 
subscribed, agree to take the number of shares in the capital'of 
the company set opposite ouriTesjpeetive names. 



Names, Addresses,_and , DespripJiioa^. , 
of Siibscribers. 


Number of Shares 
i taken by 
Subscribers. 


l-,iJ[cii«nJoOTSifof ,JI«pcha«tv. ...,., 
2 John Smith of 


1 
5 


3. THOJI.4,8 G-EEEJH of 


2. 


4'. John ThoMPSON- of 


2 


Si Caleb Whitr' of 


» 


8fe. AiNMtE'W Brown of 


4< 


7. Abel Brown of 


111 






Total Shares taken ,,.,,..,. 


la 



Dated-the dkyof , 1' 

Witness- to the above signatures, Nos. I' and 2', 

A.B., of Victoria, Broker. 
Witness to the above signatures, Nos. 3; 4, 5, 6, and;7, 
CD., of Shanghai, Banker. 



Form E. 



Summary of Capitaii an,d--SH4..aES of the 
CoMPANX, made up to the day of 

NominaJ capitaj$i divided into 

$ eaeh'. 

Number of shares taken up to the day of 



shares of 



'Phere. has beeincalWi up on leaah sliase- $;: 

Total amount of: calte i-eoeived •$■ 

Total amount of calls unpaid $ 
List of Persons holding shares in the Company 

ontb,® d^ij'of 11 ,,j«id of persons who. have 

held shares therein^ ati aoy tinaa during the, yeae, invmediateljp 
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preceding'lihe^afd 'daiyof 1 , showingtHeir 

nafiiesandaddf esses, -lanaain account df 'the l^hares iso h-eM. 



SI 
II 

■A 

.1" 


rJSND OeOUPAXIOJSa. 


AOOOCNT OV SHiltEg. 


1 
1 


e 


1 

■c ' 
•E 


1 
-3 


1 

O ; 

1 

I 

1 


»liares ileltf by 
existnii Members 
on tbs day 
-of 1 . 


Additional Sha- 
res toeld by 
existing .Mem- 
bers 1 during 
preceding ydar. 


rf JMires JieWby - 

Persons no longer 

Membe™. 


Number- 


Date, of 
Trans- 
fer 


Number. 


Date of 
Transfer. 








' 


( 
1 

i 
t. 


1 
t 



TEE THIBrD SCHBD'UluE. Section 209. 

RUIiBS OF Pbockdube. 

Petition to ivind, up 'Company. 

I. ilntteootistsuctiioii dfibbeseiEitite'*- Constructiai. 

"Tlie Jadge" means any Judge-of Ike 'tJotift to v^om 
application is made under the Compflllli€s'©i€Jmitee, ^"SfiS, 
or these Enles, or any rules added or altered under the 
provisions of 'the said Ordinance or ^tliBse Eules : 
" The Kegistiar " means the Registrar of the Court. 
t. 'Ei^ety p6titi«rti'for-lSre winahi^-Jtip tft asi^'eoinpa-fly byftlie TittesofipstHioii. 
Court OT stfl(^edtto'the«6upsrT.iSi««i of the Court,-8!hd-all'notices, mtt!h*^**' 
affidavits, and tffchet pfoeeedings under such petition, ^i&sill lae 
^tttJl^d iTi'tJhe nijtttBr'otf the Companies '©l-flinaiaee, 1-8^5, stlA 
of the company to which such petition telates, 'desfii^ibri^'&e 
company by "its toost usual '«liyle ot^firm name. 

■3._(1.) Bverysuch 'pfetition shall be adverfiised «even 61e4h: AdvertisjuifintflEE 
dsys-b(^fore'fc'h«1ie!triilg, oifcein 'Th'e 'Gazette and once at least 5|*'f°°' 
in (flie -df the Itt^n^Ottg daily neMrspapers. 

;(2„) The adv^fctsetfletit ^ball "state iihe da^ ■on T\l-hich -libe 
petition Was jfreseiitefl and thBTJaineiaiJd^dl^ss of-JbeTft^ffiOtt* 
or peCitbliefS anS {(f MB or their -gdHefltot. 
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CompanieB. 



Service of 
petition. 
lb. I. 3. 



AfBdnvit veri- 
fying petition. 
General Orders, 
1862, r. 4. 



Copies of 
petition to 
be supplied, 
/*. r. 5. 



4. — (1.) Every such petition shall, unless presented by the 
company, be served at the registered office, if any, of the com- 
pany, and, if there is no registered office, then at the principal 
or last-known principal place of business of the company in the 
Colony, if any such can be found, on any member, officer, or 
servant of the company there, or, in case no such member, 
officer, or servant can be found there, then by being left at such 
registered office or principal place of business, or by being served 
on such member or members of the company as the Court may 
direct. 

(2.) Every petition for the winding-up of a company subject 
to the supervision of the Court shall also be served on the liqui- 
dator, if any, appointed for the purpose of winding-up the 
affairs of the company. 

6. — (1.) Every petition for the winding-up of any company 
by the Court or subject to the supervision of the Court shall be 
verified by an affidavit referring thereto. 

(2.) The affidavit shall be made by the petitioner, or by one 
of the petitioners, if more than one, or, in case the petition is 
presented by the company, by some director, secretary, or other 
principal officer thereof; and shall be sworn after and filed 
within four days after the petition is presented. 

(3.) The affidavit shall be sufficient primS, facie evidence of 
the statements in the petition. 

6. Every contributory or creditor of the company shall be 
entitled to be furnished by the solicitor to the petitioner with a 
copy of the petition, within twenty-four hours after requiring 
the same, on paying, at the rate of ten cents per f oho of seventy- 
two words for such copy. 



Order to wind up Company. 



Advertisement 
and service of 
order, 
n. r. 6. 



Proceedings on| 

order. 

lb. r. 7. 



7. Every order for the winding-up of a company by the Court 
or subject to its supervision shall, within twelve days after the 
date thereof, be advertised by the petitioner once in The Gazette 
and shall be served on such persons, if any, and in such manner 
as the Court may direct. 

8. — (1.) Within ten days after the date of the order to wind 
up, a summons may be taken out by the petitioner to proceed 
with the winding-up of the company, and, in default thereof, 
such summons may be taken out by any other person interested 
in the winding-up, and, in case the summons is taken out by 
any other person than the petitioner, the Julge may, if he thinks 
fit, give the carriage and prosecution of the order to such person. 
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(2.) The summons shall be served on all parties who have 
appeared on the hearing of the petition. 

(3.) On the return of the summons, a time shall, if the Judge 
thinks fit, be fixed for the appointment of an oflBcial liquidator, 
and for the proof of debts, and for the list of contributories to 
be brought in, and directions may be given as to the advertise- 
ments to be issued for all or any of such purposes, and generally 
as to the proceedings and the parties to attend thereon. 

(4). The proceedings under the order shall be continued by 
adjournment, and, when necessary, by further summons, and 
any such direction as aforesaid may be given, added to, or varied 
at any subsequent time, as may be found necessary. 

Official Liquidator. 

9. The Judge may appoint a person to the oflBce of official Appointment of 
liquidator without previous advertisement or notice to any f^^'-^^j 
party, or fix a time and place for the appointment of an official General Orders 
liquidator, and may appoint or reject any person nominated at ^^^^' "■• 8. 
such time and place and appoint any person not so nominated. 

10. When a time and place are fixed for the appointment of Advertisement as 
an official liquidator, such time and place shall be advertised in to appointment, 
such manner as the Judge may direct, so that the first or only " ' ' 
advertisement shall be pubHshed within fourteen days and not 

less than seven days before the date so fixed. 

11. Every official liquidator shall give security by entering Security of 
into a recognizance with two or more sufficient sureties in such f-^^-^j^i 
sum as the Judge may approve ; and the Judge may, if he n. x. lo. ' 
thinks fit, accept the security of any guarantee society estab- 
lished by charter or Act of Parliament in England or local 
Ordinance in lieu of the security of such sureties as aforesaid 

or of any of them. 

12. — (1.) The official liquidator shall be appointed by order, Order of 
and, unless he has given security, a time shall be fixed by the »ppo'1*™6°t 
order within which he is to do so. 

(2). The order shall fix the times or periods . at which the 
official Hquidator is to leave his accounts of his receipts with 
the Registrar, and shall direct that all moneys to be received 
shall be paid into Court or into such bank as the Court may 
direct, immediately after the receipt thereof, to the account of 
the official liquidator of the company. 

(3.) If such moneys are to be paid into a bank, an account 
shall be opened there accordingly, and an office copy of the 
order shall be lodged at such bank. 

Digitized by Microsoft® 



'G&mpnwiet. 



Certificate of 
security given. 
lb. r. 12. 



Requiring fresh 
security. 
lb. l: 13. 



Advertisement of 
appointment 
made. 
2b. e. U. 

Provisional 
official 
liguidator. 
Ib,1,m. 



V-aeawcy in 
office xrt offioidl 
liquidator. 
General Orders, 
1S6S, I. 16. 



Accouflta. 
2b. r. 17. 



Bemuneration 
of official 
liquidator. 
2b. I. 18. 



13. 'Whsii an 'Official liquidator has 'givsn secui^ity *ptir- 
suant to the directions in the order appoiriting 'him, the samfe 
shall be certified by the Eegistrar asiin the case of -a 'recSiver 
appointed in a suit subjeot ;to.(giving security. 

14. The official liquidator shall, on' each occasion of passing 
his accounts and also When the Judge so requires, satisfy 'the 
Judge that fais sureties are living and resident in the iOolony 
and have not been adjudged^bankrupt or 'become inBol'vent, mM, 
ill defeiilt thereof, he may be required to enter iilto fresh 
security •within such (time as may betdireiJted. 

15. Every appoirttmentof an official liquidate* shall be ad- 
vertised in such manner as 'the Judge 'may 'direiJt, immediately 
after he has been appointed and has given security. 

16. Where it is desired *o appoint '•provisionally an official 
liquidator, an application for that purpose may, at any time 
after the presentation of the .petition for winding-up the com- 
pany, be made -by summons, without advertisement or flotiee 
to any person, unless the Judge otherwise directs, and mrAi 
provisional official liquidator may, lif the Judge thinlra fit, 'be 
appointed without security. 

17. In case Of the death, removal, lor resignation of an official 
liquidator another shall be -appointed in his room, in 'the same 
manner as directed in the case of a first appointment, and 'the 
proceedings for that purpose may be taken by such party interest^ 
ed as may be authorized by the Judge to take the same. 

18. The official liquidator shall, with all convenient speed 
after he is «,ppointed, proceed to made up, continue, complete, 
and rectify '"the books of account of the company, and shall pro- 
vide and be'ep such books of account as may be necessary, 'or ras 
the Judge may -direct, for the purposes aforesaid,' and for'showi&g 
the debts and credits of the compauy, including ta tedger which 
shall contain the separate accounts of the contributories and in 
which-every contributory shall be debited from. time to time With 
the (amount payable byhimiin respect rof any call toibe -ma4B 
as provided by the Companies Ordinance, 1865, and these rubles. 

1<9 — ^^(1.) The 'official liquidator ; shall be ''allowed in his .ac- 
counts, or 'Otherwise paid, such salary or remuneration as 'the 
Judge 'tnay from time to time diteot, including any necessary 
employment of assistants or clerks 'by the official iliquidaier, rtt 
which regard shall be had, and such salary or remuneration :majjr 
be fixed either at the timeof bis •appointment ^m• at any time 
tbejjea!fijer,:as ihe. Judge >may think fit. 

'(2.) Every allowance tofisuGh salary 'or remuneration, .unless 
made at the time of his appoiatmeHit or on-passingfBiifaccQHat, 
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ahdll lie made, on application for ttat purpose by. tnheofSoisd 
liquidator!, ftud. on i notice basuch.peirsons^Jf'anj;, andtsnpportied 
by Siuch:ewd6nce,,a&bhe Judge may require; but, neverthelessj 
the Judge may from time to time allow any sumiwbiob he may 
think, fit to the oflBcial liquidator, on accouuti oJ, the salary; or 
remuneration to be. thereafter allow/ed., 

20. The, accountar of tha official liquidator shall bft left ,with Passintff accounts: 
the, Riegistrar.at the timsa directed, by the order apgoiRtinghim, ^- ■"• ^^• 
and, at such other times- as may from time to time be required 
by, the Judge, and, such accounts,- shall,. on notice to, SBoh. parties, 
if any,, as. the Judge may direct, bei passed<and verified.in the 
same manner a*, receiv«rs' accounts. 

Frvo/ of Beits. 

2:1',. Foiuthe purpose of ascertaining thedebtsiand clairas-vdue Advertisement 
from the company and of-requiring the creditors.. to. come in and 7j'r'"20 
grove theJr. debts or, claims, an advertisement shall ba issued 
at' such timief as. the Judge may direct, and. such advertisement 
shall fix a time for the creditors to send their names and 
addregses, and the particulars of their debts, or claims, and the 
names, and^ addresses of., their solicitors, if aey,,to the. official 
liquiidatoir, and atppoint. a day for adjudicating theseon. 

22. The creditors need not attend, on the adjiidiication or Attendance of 
gyovatheir debts-or claims, unless.they are required to do so by "J^^^*''^,^' 
notice from the official liquidator ; but, on such notice being 
given, they are to come in, and. prove their debts or duims within 
a.time to be^jtheEeLn specified., 

2,3,. The official liquidator shall investigate the debtsr.aod Investigation of 
(^ims senttin.tohim,and ascertain, so far as. be is.able-,, which '''*^''?'*"^ . 
of such debts and claims are justly due from the. company, and of debts. 
he.8hajhm.3lje oat and leave with tha Eegistrar a last of all the General:, arden,-, 
debts and dainisi sent in to him,, distinguishing which of the ' " ' ' 
debts and claims, or parts of debts and claims, so claimed arej 
in his opinion, justly due and proper to be allowed without fur- 
ther evidence,, and which of them^, in his opinion, ought to be 
proved by the creditors, and he shall make and file, prior to the 
time appointed for adjudication, an affidavit setting forth which 
of the debts and claims in his opinion are justly due and proper 
to be allowed without, further evidence, and stating his belief 
that such debts and claims are justly due and- proper to be 
allowed',, and the reasons for such belief. 

24.T— (1 .), At the time appointed for adjudicating on the debts, AllowaBoe of' 
and' claims, or at any adjournment thereof, the Judg;e may either "^®^'^- 
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lb. T. 23. 



Proof of debts. 
7*. r. 24. 



Date of valuation 
of debts. 
li, r. 25. 



Interest on debts. 
lb. I. 26. 



allow the debts and claims on the affidavit of the official liquida- 
tor, or may require the same, or any of them, to be proved 
by the claimants, and adjourn the adjudication thereon to a time 
to be then fixed. 

(2.) The official liquidator shall give notice to the creditors 
whose debts or claims have been so allowed of such allowance. 

25. The official liquidator shall give notice to the cerditors 
whose debts or claims have not been allowed upon his affidavit 
that they are required to come in and prove the same by a day to 
be therein named, being not less than four days after such notice, 
and to attend at a time to be therein named, being the time 
appointed by the advertisement or by adjournment, as the case 
may be, for adjudicating on such debts and claims. 

26, The value of such debts and claims as are made admissible 
to proof by section 198 of the Companies Ordinance, 1865, shall, 
so far as is possible, be estimated according to the value thereof 
at the date of the order to wind up the company. 

27. — (1.) Interest on such debts and claims as may be allowed 
shall be computed, as to such of them as carry interest, after the 
rate they respectively carry. 

(2.) Any creditor whose debt or claim so allowed does not 
carry interest shall be entitled to interest, at such rate per cent, 
per annum as may from time to time be allowed by the Court or 
a Judge, from the date of the order to wind up the company, 
out of any assets which may remain after satisfying the costs of 
the winding-up, the debts and claims estabhshed, and the interest 
of such debts and claims as by law carry interest. 

28. Such creditors as come in and prove their debts or claims 
pursuant to notice from the official liquidator shall be allowed 
their costs of proof, in the same manner as in the case of debts 
proved in a suit. 

29. — (1.) The result of the adjudication on debts and claims 
shall be stated in a certificate to be made by the Registrar, and 
certificates as to any of such debts and claims may be made 
from time to time. 

(2.) All such certificates shall state whether the debts or claims 
are allowed or disallowed, and whether allowed as against any 
particular assets or in any other qualified or special manner. 

List of Gontribuiories. 

^'wntributories 30.- (1.) The official liquidator shall, with all convenient 
General Orders,' Speed after his appointment or at such time as the Judge may 
786S, r. 29. direct, make out and leave with the Eegistrar a list of the 

contributories of the company. 



Costs of proof. 
lb. r. 27. 



Begistrar's 
certificate of 
debts. 
lb. r. 28. 
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(2,) The list shall be verified by the afBdavit of the official 
liquidator, and shall, so far as is practicable, state the respective 
addresses of, and the number of shares or extent of interest to 
be attributed to, each such contributory, and distinguish the 
several classes of contributories. 

(3.) The list may from time to time, by leave of the Judge, 
be varied or added to by the official liquidator. 

31. — (1.) On the list of contributories being left with the Notice of 

Eegistrar, the official liquidator shall obtain an appointment appoi"*™?"' 
f 4.1, T J i. i.i-1 J.U J u 11 • X- • to settle list, 

tor the Judge to settle the same, and shall give notice in zb, r. 30. 

writing of such appointment to every person included in the list, 

and stating in what character and for what number of shares 

or interest such person is included in the list. 

(2.) In case any variation or addition to the list is at any 
time made by the official liquidator, a similar notice in writing 
shall be given to every person to whom such variation or 
addition applies. 

(3.) All such notices shall be served four clear days before 
the day appointed to settle the list or the vuriation or addition. 

82. The result of the settlement of the list of contributories Eegistrar'* 
shall be stated in u certificate by the Eegistrar, and certificates certificate, 
may be made from time to time for the purpose of stating the 
result of such settlement down to any particular time or as to 
any particular person, or stating any variation of the list. 

Sales of Property. 

33. — (1.) Any real or -personal property belonging to the Mode ol making 
company may be sold, with the approbation of the Judge, in ^?}^^ of property 
the same manner as in the case of a sale under a decree or order 
of the Court in a suit, or, if the Judge so directs, by the oflicial 
liquidator. 

(2.) On any such sale by the official liquidator, the conditions 
or contracts of sale shall be settled and approved of by the 
Judge, unless he otherwise directs, and the Judge may, if he 
thinks fit, direct such conditions and contracts, and the abstract 
of the title to the property, to be submitted to counsel, and 
may, on any sale by public auction, fix a reserved bidding. 

(3.) Unless, on account of the small amount of the purchase 
moneys or other cause, it is, having regard to the amount of 
the security given by the official liquidator, thought proper that 
the purchase moneys shall be paid to him, all conditions and 
contracts of sale shall provide that the purchase moneys shall 
be paid by the respective purchasers into Court or into such 
14 
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ibank as iDlie Court may direct, to the account of the official 
liquidator of the company, 

Oalls. 

34, —(1.) Every application to the Judge to make any caTl 
on the contributories, or any of them, for any purpose authorized 
by the Companies Ordinance, 1865, shall be made by summons, 
stating the proposed amount of such call. 

•!(2.) The summons shall be served four clear days at the least 
before the day appointed for making the call, cm every 
contributory proposed to be included in the call, or, if the 
Judge so directs, notice of such intended call may be given by 
advertisement. 

35. When any order lor a call has been made, a copy thereof 
shall be forthwith served on each of the contributories included 
in the call, together with a notice from the officia'l liquidator 
specifying the amount or balance due from sudh contri'butory 
(having regard to the provisions of the said Ordinance) in 
respect of the call, but the order need not be advertised ainless 
for any special reason the Judge so directs. 

36.- (1.) At the time of makins; an order for a call, the 
further proi'eedings relating thereto shall be adjourned toa time 
subsequent to the day appointed for the payment thereof, and 
afterwards from time to time so long as may be necessary, 

(2 ) At the time appointed by any such adjournment, or on 
a summons to enforce payment of the call, duly served, and on 
proof of the service of the order and notice of the amount due 
and non-payment, an order may be made for such of the 
contributories who have made default, or of such of them 
against whom it may be thought proper to make such order, to 
pay the sum which by such former order and notice they were 
respectively required to pay, or any less sum which mity appear 
to be due from them respectively. 

■Payment m of Monetfs and Depodt of SecwrUies, 

87. If the official liquidator 'does not piy all the moneys 
received by hiin into Court or such bank as aforesaid, to the 
account of the oilicial liquidator of the eomp^my, within seven 
days next after the receipt thei'eof, 'Unless tiie Judge has other- 
wise directed, the official liquidator 'shall be charged in liis 
account with five dollars for every five hundred dollars, an(3 a 
proportionate sum for any larger amount, which is retained in 
his hands beyond such period, for every 'seven days during 
which the same has been so retained, and the Judge may, for 
any such retention, disallow the salary or remuneration of the 
olficial liquidator. 
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38. All bills, notes, and other securities payable to the com- Deposit of bills, 
pany or to tlie official liquidator thereof shall, as soon as they etc., in Court or 
come to the hands of the official liq.uidator, be deposited by 7j_ j.' 37 

him in Court or such bank as the Court may direct for the 
purpose of being presented by the Registrar or by the bank, 
as the case may be, for acceptance and payment or for payment 
only, as the case may be, 

39. All orders for payment of calls, balances, or other moneys Payment o£ call, 
due from, any contributory or other person shall direct the same 8t<=-i '°*o Court 
to be paid into Court or such bank as the Court may direct, to the General Orders, 
account of the official liquidator of the company, unless, on 1S62, r. 38. 
account of the smallness of the amount or other cause, it is, 

haying regard to the amount of the security given by the official 
liquidator, thought proper to direct payment thereof to the 
official litauidator : Provided thaf. where any such order has been 
made directing payment of a specific sum into Court or some 
bank,, in case it is thought proper for the purpose of enabling 
the official" liquidator to issue execution or take other proceedings^ 
to enforce the payment thereof, or for any other reason, an ordiep 
may, either before service of such former order qr after the time 
thereby" fixed for payment, be made, without notice, for payment 
of the same sum to the official liquidator. 

40. At the time of the service of any order for payment into Notice as to 
Court or suoh bank as aforesaid, the official liquidator shall' give payment iuto 
to the party served a notice, for the purpose of informing him jj_ j.. 39. 
bow the payment is to be made ; and before the time fixed for 

such payment the official liquidator shall furnish the Registrar 
or the cashier of such bank as aforesaid with a certificate of 
payment to be signed by the Registrar or cashier and delivered 
to the party paying in the money therein mentioned. 

41. For the purpose of enforcing any order for payment of Affidavit of 
money intO' Court or into a bank an affida,vit of non-payment by non-payment, 
the offical hquidator shall be sufficient evidence of the non- 
payment thereof. 

42. All moneys, bills, notes, and other securities paid and Title of account 
delivered into Court or into a bank shall be placed to the credit ?* moneys paid 
of fchfl' account of the official liquidator of the company; and ib.i.u. 
orderefor any such payment and delivery shall direct the same 
accordingly. 

Delivery out. of Securities and Payment out and 
Investment of Moneys. 

43. — (1.) All bills, notes, and other securities delivered into Requests and 
Court or to any such bank as aforesaid shall be delivered out on cheques. 
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a request signed by the official liquidator and countersigned by 
the Begistrar. 

(2.) Moneys placed to the accoTint of the official liquidator 
shall be paid on cheques or orders signed by the official liquida- 
tor and countersigned by the Eegistrar. 

44. — (1.) All or any part of the money for the time being 
standing to the credit of the account of the official liquidator in 
Court or at any such bank as aforesaid, and not immediately 
required for the purposes of the winding-up, may be invested as 
the Court may direct in the name of the official liquidator. 

(2.) All such investments shall be made on a request signed 
by the official liquidator and countersigned by the Registrar, 
and such request shall be a sufficient authority for debiting the 
account with the purchase money, and the securities, share- 
certificates, or other documents representing such investments 
shall be retained by or deposited with the Registrar or such 
bank as aforesaid in the name and on behalf of the official 
liquidator. 

(3.) No such investment shall afterwards be sold or transfer- 
red or otherwise dealt with except on a direction for that purpose 
signed by the official liquidator and countersigned by the 
Registrar or under an order made by the Judge. 

45. All dividends and interest to accrue due on any such 
investments shall from time to time be received by the Registrar 
or by such bank as aforesaid, under a power of attorney to be 
executed by the official liquidator, and placed to the credit of 
the account of the official liquidator. 

Meetings of Creditors or Contributories. 

46. When the Judge directs a meeting of the creditors or 
contributories of the company to be summoned under section 139 
or section 186 of the Companies Ordinance, 1865, the official 
liquidator shall give notice in writing, seven clear days before 
the day appointed for such meeting, to every creditor or 
contributory of the time and place appointed for such meeting, \ 
and of the matter on which the Judge desires to ascertain the 
wishes of the creditors or contributories ; or, if the Judge so 
directs, such notice may be given by advertisement, in which 
case the object of the meeting need not be stated, and it shall 
not be necessary to insert such advertisement in The Gazette. 

47. The votes of the creditors or contributories of the com- 
pany, at any meeting summoned by the direction of the Judge 
may be given either personally or by proxy ; but no creditor 
shall appoint a proxy who is not a creditor of the company 
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whose debt or claim has been allowed, and no contributory shall 
appoint a proxy who is not a contributory of the company. 

48. The direction of the Judge for any meeting of creditors or Memorandum as 

contributories under section 139 or section 186 of the Companies *° calling 
-« ,. meeting, etc. 

Ordinance, 1865, and the appointment of a person to act as ij. r, 47. 

chairman of any such meeting, shall be testified by a memoran- 
dum signed by the Begistrar. 

Direction or Sanction of the Judge, 

49. The sanction of the Judge to the drawing, accepting. Bill of exchange 
making, and indorsing of any bill of exchange or promissory note <>' promissory 
by the ofiScial liquidator shall be testified by a memorandum on jj, j_ ^g^ 
such bill of exchange or promissory note signed by the Registrar. 

50. — (1.) Every application for the sanction of the Judge to Compromise 
a compromise with any contributory or other person indebted to withcontri- 
the company shall be supported by the affidavit of the official ji. r. 49. 
liquidator that he has investigated the affairs of such contribu- 
tory or person, and stating his belief that the proposed compro- 
mise will be beneficial to the company, and bis reasons for such 
belief. 

(2.) The sanction of the Judge thereto shall be testified by a 
memorandum, signed by the Registrar, on the agreement of 
compromise, unless any party desires to appeal from the decision 
of the Judge, in which case an order shall be drawn up for that 
purpose. 

51. The direction or sanction of the Judge for any other Other cases, 
proceeding or act to be taken or done by the official liquidator fooo^'''^^^^''^'' 
shall be obtained on summons, and an order shall be drawn up 
thereon, unless the Judge otherwise directs. 

Applications under certain provisions of the Companies 
Ordinance, 1865. 

62. Every application under any of sections 174, 175, and Mode of making 
178 of the Companies Ordinance, 1865, shall he made by ^^'y*",. 
petition or motion, or, if the Judge so directs, by summons at ib, r. 51. 
Chambers ; and every application under section 207 of the said 

Ordinance shall be made by petition. 

Orders. 

63. All orders made in Chambers shall be drawn up in Drawing up and 

Chambers, unless specially directed to be drawn up by the entering of 

Registrar, and shall be entered in the same manner as other /j, r"62. 

orders made in OhamberB.j_. ... .. ,^. „_ 
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AdveriisemeniS'. 

54,— (1.) When an advertisement is required for any purpose, 
except where otherwise directed by these Eules, the. ad- 
vertisement shall be inserted once in The Gazette, and in such 
other newspaper or newspapers, and for such number of times, 
as may be directed. 

(2.) The Judge may, in such cases as he may think fit, 
dispense with any advertisement required by these Eules. 

Admission of Deeuments. 

55,7— (1.) Any party to any proceeding in Court or in Cham.- 
bers relating, to the winding-up of a company may, by notice 
in writing, call on any other party thereto competent to admit 
the same to admit any document, saving all juat exceptions. 

(2i) In case of refusal or neglect so to admit, the costs of 
proving such document shall be paid by the party so refusing, 
or neglecting, unless the Judge is of opinion that the refusal to 
admit was reasonable. 

(3.) No costs of proving any document shall be allowed- 
unless such notice has been given, except in cases where the 
omission to give such notice has been, in the opinion, of the 
Registrar on taxation,, a saving of expense. 

Affidaviis. 

66.— (1 .) Where an order has been made for the windihg'-up 
of any company, ony person intending tor use any affidavit in 
aay proceeding under such order shall' file the same with tihe 
Registrar and give notice thereof to the official liquidator; 

(2.) The person, other than the official liquidator, filing the 
affidavit shall not be required to take an office copy thereof, 
but an office copy thereof shaH be taken by the official liquidator, 
and he shall produce the same at the hearing of any application 
or proceeding on which it is intended to be used, unless the 
Judg^ Qther.wise directs. 

Certificate <^ Registrar. 

57, The certificate of the Registrar shall be in such form as 
he may deem necessary, and, when prepared and settled, shall 
be transcribed in such form and within such time as the 
Registrar may require and shall be signed by the Registrar,, 
either then or, if necessary, at an adjournment to be made for 
that purpose. 
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58. Any party may, before the proceedings before the Kegistrar Time for taking 
are concluded, take the opinion of the Judge on any matter opinion of Judge, 
arising in the course of the proceedings, without any fresh 

summons for that purpose. 

59. Every certificate with the accounts, if any, to be filed Piling and effect 
therewith shall be fi:led by the Kegistrar, and shall tlienceforth f^^f^^jo^^' 
■be bindintr on all the parties to the proceedings, unless 

discharged or varied on application by summons to l)e made 
"before the expiration of eight clear days after the filing of the 
certificate, 

60. The Judge may, if the special circumstances of the case Discharge, etc., 
require it, on an application by motion or summons for the of certificate, 
purpose, direct a certificate to be discharged or varied at any ' ' ' 
time after the same has become binding on the parties. 

Register and File of Proceedings. 

61^ Notes shall be kept of all proceedings in Chambers by Register of 
the Judge's clerk with proper dates, so that all the proceedings ^q"^^^Y'q\ 
in each matter may appear consecutively and in chronological isez, r. 57. 
order, with a short statement of the questions or points decided 
or ruled at every hearing, and no document or proceedings is 
or are to be filed with the Registrar, unless the Judge otherwise 
directs. 

62. — (1.) All orders, exhibits, admissions, memorandums, File of 
and office copies of affidavits, . examinations, depositions, and proceedings, 
certificates, and all other documents relating to the winding-up 
of any company, shall be filed by the official liquidator, as far 
as may be, in one continuous file, aud such file shall be kept 
by tim or otherwise, as the Judge may from time to time direct. 

(3.) Every contributory of the company, and every creditor 
thereof whose debt or claim has been allowed, shall be entitled, 
at all reasonable times, to inspect the file free of charge, and, 
at his own expense, to take copies or extracts from any of the 
documents comprised therein, or to be furnished with such 
copies or extracts at a rate not exceeding five cents per folio of 
seventy-two words. 

(3.) The file shall be produced in Court or before the Judge, 
and otherwise as occasion may require. 

Provisional Official Idquidator. 

63. All the above rules relating to an official liquidator shall, Application of 

so far as the same are upplicable and subject to the directions Rules to provi- 

of the Judge in each case, apply to a provisional official liquidator, 
liquidator. 
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Attendance and Appearance of Parties. 

64. Every person for the time being on the list of contributories 
of the company left with the Eegistrar by the official liquidator, 
and every person having a debt or claim against the company 
allowed by the Judge, shall be at liberty, at his own expense, 
to attend the proceedings before the Judge, and shall be entitled, 
on payment of the costs occasioned thereby, to have notice of 
all such proceedings as he may, by written request, desire to 
have notice of; but if the Judge is of opinion that the 
attendance of any such person on any proceeding has occasioned 
any additional costs which ought not to be borne by the funds 
of the company, he may direct such costs, or a gross sum in 
lieu thereof, to be paid by such person ; and such person shall 
not be entitled to attend any further proceedings until be has 
paid the same. 

65. — (1.) The Judge may from time to time appoint any 
one or more of the contributories or creditors, as he thinks fit, 
to represent before him, at the expense of the company, all or 
any class of the contributories or creditors, on any question as 
to a compromise with any of the contributories or creditors, 
or in and about any other proceedings before him relating to 
the winding-up of the company, and may remove the person or 
persons so appointed. 

(2.) In case more persons than one are so appointed, they 
shall unite in employing the same solicitor to represent them. 

66. No contributory or creditor shall be entitled to attend 
any proceedings at the Chambers of the Judge unless and until 
he or his duly constituted attorney has entered, in a book to be 
kept by the Registrar for that purpose, his name and address, 
and the name and address of his solicitor, if any, and, on any 
change of his address or of the address of his solicitor, his new 
address and the name and address of his new solicitor. 

Service of Summonses, Notices, etc, 

67. — (1.) Service on contributories and creditors shall be 
effected (except when personal service is required) by delivering 
the notice, or a copy of the summons or order or other proceed- 
ing at or by sending the same through the post in a pre-paid 
letter addressed to the solicitor of the party to be served, if any, 
or otherwise to the party himself at the address entered or last 
entered pursuant to the last preceding Rule; or, if no such 
entry has been made, then, if a contributory, at or to his last 
known address or place of abode ; and if a creditor, at or to 
the address given by him, pursuant to Rule 21. 
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(2.) The delivery ^nd the time of th? delivery of Buch notice, 
or copy, summons, order, or other proceeding may be proved by 
the affidavit of the party delivering the same, and if such nptice 
or copy, summons, order, or other proceeding is sent through 
the post as aforesaid, it shall be considered as served at the 
time when the same ought to be delivered in the due course of 
delivery by the Post Office, and notwithstanding the same may 
be returned by the Post Office. 

G8. No service under these Kules shall be deemed invalid by Service with 
reasoR that the Christian name or name other than the surname p^^e ot person 
or any of the Christian names or other names aforesaid of the General Orders, 
person on whom service is sought to be made has been omitted -'^''^i '• 64. 
or designated by initial letters in the list of contributories, or 
in the summons, order, notice, or other document wherein the 
name of such contributory or creditor is contained, provided 
the Judge is satisfied that such service is in other respects 
sufficient. 
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Termination of Winding-up. 

69. — (1.) On the termination of the proceedings in Cham- 
bers for the winding-up of any company, a balance-sheet shall 
be brought in by the official liquidator of his receipts and pay- 
ments, and verified by his affidavit ; and the official liquidator 
shall pass his final account, and the balance, if any, due thereon 
shall be certified. 

(2.) On payment of such balance in such manner as the 
Court or Judge may direct, the recognizance entered into by 
the official liquidator and his sureties may be vacated. 

70,.— (1.) When the official liquidator has passed his final 
account, and the balance, if any, certified to be due thereon has 
been paid in such manner as the Court or Judge may have 
directed, a certificate shall be made by the Registrar that the 
affairs of the company have been completely wound up. 

(2.) In case the company has not been already dissolved, the 
official liquidator shall, immediately after such certificate has 
become binding, apply to the Judge for an order that the com- 
pany be dissolved from the date of such order. 

71. When the proceedings for winding-up any company have 
been completed, the file of proceedings and the book containing 
the official liquidator's account shall be deposited with the 
Registrar. 

Solicitor of Official Liquidator. 

72. The solicitor of the official liquidator shall conduct all Duties of 
such proceedings as are ordinarily conducted by solicitors of the /°''r?73 



Deposit of file of 
proceedings, etc. 
Tb. r. 67. 
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Court ; and where the attendance of his solicitor is required on 
any proceeding in Court or Chambers the official liquidator 
need not attend in person, except in cases where his presence is 
necessary in addition to that of his sohcitor or the Judge directs 
him to attend. 

Petition to reduce Capital. 

73. Every petition for an order confirming a special resolution 
for reducing the capital of a company, and all notices, affidavits, 
and other proceedings under such petition, shall be entitled in 
the matter of the Companies Ordinance, 1865, and of the com- 
pany in question. 

74. No petition mentioned in the last preceding Rule shall 
be placed in the hearing list until after the expiration of eight 
clear days from the filing of such certificate as is mentioned in 
Rule 85. 

75. When any such petition has been presented, application 
may be made exparte, by summons in Chambers, to the Judge for 
directions as to the proceedings to be taken for settling the list of 
creditors entitled to object to the proposed reduction, and the 
Judge may thereupon fix the date with reference to which the 
list of such creditors is to be made out, pursuant to section 62 of 
the Companies Ordinance, 1865, and may, either at the same time 
or afterwards, as he may think fit, give such directions as are 
mentioned in Rules 76 and 77. 

76. Notice of the presentation of the petition shall be 
published at such times and in such newspapers as the Judge 
may direct, so that the first insertion of such notice is made not 
less than one calendar month before the day of the date fixed as 
mentioned in Rule 75. 

77. The company shall, within such time as the Judge may 
direct, file with the Registrar an affidavit made by some officer 
or officers of the company competent to make the same, verifying 
a list containing the names and addresses of the creditors of the 
company at the date fixed as mentioned in Rule 75 and the 
amounts due to them respectively. 

78. The person making such affidavit shall state therein his 
belief that the list is correct, and that there was not, at the date 
so fixed as aforesaid, any debt or claim which, if that date were 
the commencement of the winding-up of the company, would be 
admissible in proof against the company, except the debts set 
forth in the list, and shall state his means of knowledge of the 
matters deposed to in such affidavit. 
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79. Copies of the list containing the names and addresses of Inspection of lut 
the creditors and the total amount due to them, but omitting the jj_ j_ g_ 
amounts due to them respectively, or, as the Judge may think fit, 
complete copies of the list, shall be kept at the registered office 
of the company and at the ofiBces of its solicitors and agents, if 
any, in the Colony ; and any person desirous of inspecting the 
same may, at any time during the ordinary hours of business, 
inspect and take extracts from the same on payment of the sum 
of fifty cents. 

80. — (1.) The company shall, within seven days after the filing Notice to 
of the aifidavit or such further time as the Judge may allow, j"*^^'*"^" 
send to each creditor whose name is entered in the list a notice 
stating the amount of the proposed reduction of capital, the 
amount of the debt for which such creditor is entered in the list, 
and the time (auch time to be fixed by the Judge) within which, 
if he claims to be a creditor for a larger amount, he must send 
in his name and address, the particulars of his debt or claim, and 
the name and address of his solicitor, if any, to the solicitor of 
the company. 

(2.) Such notice may be delivered by hand or sent through 
the post in a prepaid letter addressed to each creditor at his last- 
known address or place of abode. 

81. — (1.) Notice of the list of creditors shall, after the filing Advertisement 
of the affidavit mentioned in Eule 77, be published at such times ^^ *?. ''^* °^ 
and in such newspapers as the Judge may direct. General Orders, 

(2.) The notice shall state the amount of the proposed reduc- ' ^' 
tion of capital, the places where the aforesaid list of creditors may 
be inspected, and the time within which creditors of the company 
who are not entered on the list, and are desirous of being entered 
therein, must send in their names and addresses, the particulars 
of their debts or claims, and the names and addresses of their 
solicitors, if any, to the solicitor of the company. 

82. The company shall, within such time as the Judge may Affidavit as to 
direct, file with the Kegistrar an affidavit made by the person to gain's received, 
■whom the particulars of debts or claims are, by such notices as 
are mentioned in Kules 80 and 81,' required to be sent in stating 
the result of such notices respectively, and verifying a list con- 
taining the names and addresses of the persons, if any, who have 
sent in the particalars of their debts or claims in pursuance of 
such notices respectively and the amounts of such debts or claims, 
and some competent officer or officers of the company shall join 
in such affidavit, and shall in such list distinguish which, if any, 
of such debts and claims are wholly, or as to any and what part 
thereof, admitted by the company, and which, if any, of such 
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C6mpMtes. 



Proceedings 
where claim not 
admitted, 
Jb. I, 12. 



Costs of proof. 
lb. r. 13. 



fiegistrar's 
certificate as to 
creditors, 
Jb. r. 14, 



■placing petition 
in list. 

General Orders, 
, r. IB. 



debts and clainis are wholly, or as to any and \^hat part thereof, 
disputed by the company. 

83. If any debt or claim, the particulars of which are so sent 
in, is not admitted by the company at its full amount, then and 
in every such case, unless the company is wilHng to set apart and 
appropriate in such manner as the Judge may direct the full 
amount of such debt or claim, the company shall, if the Judge 
thinks fit so to direct, send to the creditor a notice that he is 
required to come in and prove such debt or claim, or such part 
thereof as is hot admitted by the company, by a day to be therein 
named, being not less than four clear days after such notice and 
being the time appointed by the Judge for adjudicating on such 
debts and claims, and such notice shall be sent in the manner 
mentioned in Eule 80. 

84. Such creditors as come in to prove their debts or claims 
in pursuance of any such notice as is mentioned in the last pre- 
ceding Rule shall be allowed their costs of proof against the 
company, and be answerable for costs, in the same manner as in 
the case of persons coming in to prove debts under a judgment 
or decree in a suit. 

85. The result of the settlement of the list of creditors shall be 
stated in a certificate by the Registrar, and such certificate shall 
state what debts or claims, if any, have been disallowed, and shall 
distinguish the debts or claims the full amount of which the 
company is willing to Set apart and appropriate, the debts or 
claims, if any, the amount of which has been fixed by inquiry 
and adjudication in manner provided by section 63 of the 
Companies Ordinance, 1865, and the debts or claims, if any, the 
full amount of which is not admitted by the company, nor such 
as the company is willing to set apart and appropriate, and the 
amount of which has not been fixed by inquiry and adjudication 
as aforesaid, and shall show which of the creditors have consented 
in writing to the proposed reduction, the total amount of tlie 
debts due to them, the total amount of the debts or claims the 
payment of which has been secured in manner provided by the 
said section 63, and the .persons to or by whom the same are due 
or claimed ; but it shall not be necessary to show in such 
certificate the several amounts of the debts or claims of any 
persons who have consented in writing to the proposed reduction 
or the payment of whose debts or claims has been secured as 
aforesaid. 

Sfe, After the expiration of eight clear days from the filing 
of such last-mentioned certificate, the petition may be placed in 
the hearing-list, on a note from the Eegistrar to the Judge's 
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clerk stating that the certificate has been filed and become 
binding. 

87. Before the hearing of the petition, notices stating Ihe Advert{8enient 
day on which the same is appointed to be heard shall be pub- ^^'''"e"''' 
lished at such times and in such newspapers as the Judge ma^ 

direct. 

88. Any creditor settled on thie said list whose debt or claim Eight to appear, 
has not, before the hearing of the petition, been discharged or -^*- »■• ^7. 
determined, or been secured in manner provided by section 63 

of the Companies Ordinance, 1865, and who has not) before 
the hearing, signed a consent to the proposed reduction of 
capital, may, if he thinks fit, on giving two clear days' notice 
to the solicitor of the company of his intention to do so, appear 
at the hearing of the petition and oppose the application. 

89. Where a creditor who appears at the hearing under the Costs of 
last preceding Kule is a creditor the full amount of whose debt appearance, 
or daim is not admitted by the company, and the validity of 

Buoh debt or claim has not been inquired into and adjudicated 
on under section 63 of the Companies Ordinance^ 1865, the 
costs of and occasioned by his appearance shall be dealt with as 
to the Court may seem just; but in all other cases a creditor 
appearing under the last preceding Eule shall be entitled to the 
costs of such appearance, unless the Court is of opinion that; in 
the circumstances of the particular case, his costs ought nbt to 
be allowed. 

90. When the petition comes on to be heard, the Court may, DirectionB at 
if it thinks fit, give such directions aa may seem proper with jf^'Yg 
reference to the securing in manner mentioned in section 63 of 

the Companies Ordinance, 1865, the payment of the debts or 
claims of any creditors who do not consent to the proposed 
reduction ; and the further hearing of the petition may, if the 
Court thinks fit, be adjourned for the purpose of allowing any 
steps to be taken with reference to the securing in manner 
aforesaid the payment of such debts or claims. 

91. Where the Court makes an order confirming a reduction, order oorifirmiiig 
such order shall give directions in what manner, in what news- reduction, 
papers, and at what times notice of the registration of the order 
and of such minute as is mentioned in section 64 of thte Com- 
panies Ordinance, 1866, is to be published; and shall fix the 
date until which the words and reduced are to be deemed part 
of the name of the company as mentioned in section 60 of the 
said Ordinance. 



lb. r, 20, 
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Use of forma. 
General Orders, 
18611, t. 69. 



Solicitor'i fees. 
lb. r. 70. 
First Schedule. 



Court fees. 
li. T. 71. 
Second Schedule. 



Taxation of 

costs, 
li. I. 72. 



General powers 
of the Court and 
Judge. 
lb. r. 7S. 

JVew. 



General practice 
to apply. 
General Orders, 
2862, r. 74. 



Time for appeal. 

iJ. s. a, 

O. 58 rr. 9, IB. 
See Ordinance 
No. 3 of 1901. 



Forms. 

92. The forms in use in England as prescribed by the General 
Orders of November, 1862, and March, J868, in relation to 
joint stock companies or any subsequent orders or rules of Court 
in England may, so far as the circumstances of each case may 
require, be used for the purposes of the Companies Ordinance, 
1866, and of these Eules. 

Fees. 

93. Solicitors shall be entitled to charge and be allowed the 
fees set forth and referred to in the First Schedule to these 
Eules, unless the Court or Judge otherwise specially directs. 

94. The fees of Court set forth and referred to in the Second 
Schedule to these Rules shall be paid in relation to proceedings 
in the Court under the Companies Ordinance, 1865, and shall 
be collected by means of stamps. 

Taxation of Costs, 

95. Where an order is made in Court or. in Chambers for 
payment of any costs, the order shall direct the taxation thereof 
by the Registrar, except on interlocutory applications in cases 
where the Court deems it proper to direct or award a gross sum 
in lieu of taxed costs to be paid by any party to any other party. 

Poivers of the Court and Judge. 

96. The Court and a Judge sitting in Chambers shall have 
power to enlarge or abridge the time in these Rules prescribed 
for doing any act or taking any proceeding, to adjourn or review 
any proceeding, and to give any direction as to the course of 
proceeding, and in particular such power shall be had and 
exercised when any creditor, contributory, or other person on 
or to whom any petition, summons, notice, or other document 
is required to be served, sent, delivered, or given, or by whom 
any act is required to be done, is not resident or has no known 
representative or attorney within the Colony. 

General Provisions. 

97. The general practice of the Court, including the course 
of proceeding and practice of the Judges' Chambers, shall, in 
cases not provided for by the Companies Ordinance, 1865, or 
these Rules, and so far as the same are applicable, and not 
inconsistent with the said Ordinances or these Rules, apply to 
all proceedings for winding-up a company. 

98. — (1.) Notwithstanding anything in the Code of Civil 
Procedure for the time being in force to the contrary, the time 
for appealing to the Full Court as thereby defined from any 
order or decision of any Judge sitting alone, either in Court or 
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Chambers, in the matter of the winding-up of a company under 
the provisions of the Companies Ordinance^ 1865, or any 
Ordinance amending the same, and of these Rules shall, except 
by special leave of the Court or Judge, be limited to twenty- 
one days. 

(2.) Such period shall be calculated, in the case of an appeal 
from an order in Chambers, from the time when such order or 
decision was pronounced or when the appellant first had notice 
thereof, and in all other cases from the time at which the 
judgment or order is signed, entered, or otherwise perfected or, 
in the case of the refusal of an application, from the date of 
such refusal. 



SCHEDULES. 
THE FIEST SCHEDULE. Rule 93. 

Fees and Chabgbs to be allowed to Solicitoes, 

$ c. 

1. For preparing and drawing up every order made at Oliam- 
bers and attending at the Begistrar's Office to get the Bame 
entered 3.00 

2. For engroBBing every order, in addition to the above, per 
folio 10 

S. For other duties performed, according to any scale of fees 
and charges or the practice of the Supreme Court for the 
time being in force. 



THE SECOND SCHEDULE. Bule 94. 

CO0KT Fees. 
In Judge's Chambert. $ e. 

1. For every Bummons 75 

2. For every order drawn up by the Judge'i clerk l.BO 

3. For every advertisement 5.00 

4. For every certificate l.BO 

5. For every oath, affirmation, declaration, or attestation upon 
honour _ , 50 

By the Registrar, 

6. For every order made in Court 6.00 

7. Do. do. in Chambers 1.50 

8. For every office copy of an order l.BO 

9. Upon the presentation of every petition 5.00 

By the Registrar as Taa'ing Master. 

10. For«very summonB, but not more than one summons is to 
be issued on one bill or set of bills, unless the Begistrar 
thinks it necessary to issue a fresh suiQmons 76 

11. On signing every report and certificate 2.60 

12. Upon the taxation of every bill of costs as taxed where the 
amount does not exceed $100 2.50 

13. Upon every additional $100 or fractional part thereof 2.50 

14. For every oath, affirmation, declaration, or attestation 
upon honour 60 
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Accounts — vide ulsn p. So, rr. 78-82. 

))y official liquidator, annual. 176 (2). 

by official liquidator, final, 1 79 (1). 

what to be kept, [i. 85, r. 78. 

annual statement of, p. 85, rr. 7!) anil so, 

annual balance sheet of. p. 85, r. SI. 

audit of, p. 83, r. 83. 

directors to keep, p. 85, r. 7S. 

Accumulated Profits, 77-79. 
Action 

security of costs in, 116. 

claim of Company in, against member, 117. 

stay of, on winding-up, 135. 

stay of, on winding-up, sub.i'ect to supervision, ISS (2). 

by liquidator, 143(1). 

Adjustment 

of rights of coutributoi-ies among tliemsflvos. l.'i;. 
Administration 

to deceased shareholder, 1'8, 124, 153. 

Si'C EXECUTOE. 

Admission 

of documents in winding-up proceedings, p. 112, r. 55. 
Advertisement 

of close of register of members, 40. 

of petition to reduce Capitnl, p. 116, r. 7fi. 

of list of creditors in Petition to reduce Capital, p. 117, r. SI. 

of petition to reduce Capital, date of hearing, p. 119, r. S7. 

of resolution to wind up voluntary, 169. 

for creditors on winding-up, p. 105, r. 21. 

of petition to wind up Compan}', p. 101, r. '■'. 

of order to wind up Company, p. 102, r. 7. 

of appointment of official liquidator, p. 104, r. 15. 

Insertion of, p. 112, r. 54. 

Judge may dispense with, p, 112, j. 54 (2). 

Affairs of Company- 
Investigation into. 105 rf xi-i/. 

Affidavits 

mode of swearing, 165. 

in winding-up filine of, p. 112, r. 56. 

office copies of, p. 112, r. 56 (2). 

bv oflScial liquidator respecting debts, p. 105, r. 23, 
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AfHrmation 

befoi'e whom to he made, 165. 

Agent 

on winding-up to surrender property of Company, 1 IS. 
Alteration 

restrictions of powers of any Company to, 214. 

of Memorandum of Association, 12. 

of constitution of Company, 14. 

of Deed of Settlement, 14. 

of Memorandum of Association or Deed of Settlement, Court may confirm in certain 

cases, 14 (2). 
of Memorandum of Association or Deed of Settlement, Court may confirm in certain 

cases, and on terms, 14 (3).' 
of Name of Company, 24 (2). 

of Name of Company not to effect rights and obligations, 24 (3). 
of tables and forms in Schedules, 119. 
of tables and forms in Schedules, to be published in Gazette, 119 (2). 

Annual List 

Company to prepare, 30 (1). 

requirements in, 30, (2). 

to be forwarded to Eegistrar of Companies within a stated time, 30 (3). 

Penalty for not forwarding to llegistrar, 31. 

Annual Statement 

Form of (Section 103), p. 90. 

Appeal 

freneral practice to apply, p. 120, r. 07. 

limit of time for, p. 120^ r. 98. 

against arrangements made in voluntary windingr-up, 174. 

Appearance 

of parties in winding-up, p. 114, r. 64. 

Appointment 

of auditors, p. 86, r. 87. 

of auditors, by the Governor, p, 86. i. 91. 

of directors, p. 82, rr. 58 and til. 

of inspe'ctors by Governor, 105. 

of inspectors by Company, 109. 

of official liquidator, p. 103, r. 9. 

of liquidator see LIQUIDATOR. 

of liquidators in voluntary winding-up, 170 and 177. 

of liquidators in voluntary winding-up by the Court, 178. 

of liquidators in voluntary winding-up subject to supervision, 187 (1), 

of solicitor to official liquidator, ]4,"s. 

Arbitration, 120-121. 

Company may agree to, 120 (1). 

Authority of referee in, 120 (2). 

Eailway Compauie.s Arbitration Act, application in, 121 . 

may settle claims ot dissentient member, 202. 

Arrangement 

of Companies Ordinance, 5. 

Arrest 

of absconding contributory, 162, 
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Articles of Association, 17-20. 

Begistration of, 17 (1). 

Requisites in, 17 (4). 

Company may adopt aU, or any provisions of Tabic A. First Scliedule. p. 75, 17 (3). 

RegistratioaoX— ctfuct of, 19, ' .i v 

Rog-ulations under — how altered, "0. 

New Regulations in, 20 (2). 

Member entitled to, on fee paid, 23 (1). 
Assets 

if in winding-up insuiiioient, rights of creditors, 193 (1). 

in winding-up, preferential payments out of, lul, 

in winding-up, surplus, 166. 

Assignee 

of Company may sue or defend, 197. 
Associations 

not for gain— Governor may decide same to be registered, 25 (1). 
Attachment 

void on winding-up, 203, 
Attendance 

of parties in winding-up, p. Ill, r. 61. 
Attorney- 
Appointment of, and how, 100. 
Audit, p. 86, 1', 83-94. 

annual, p. 86, r. 83. 

auditors for, p. 86, r. 84. 

single auditor for, p. 86, r. 85. 

auditor for, persons ineligible, p. 86, r. 86. 

auditor for, election of, p. 86, r. 87. 

auditor for, remuneration of, p.*86, r. 88. 

auditor for, re-election of, p. 86, r. 89. 

auditor for, casual vacancies, p. 85, r. 90. 

auditor for, appointment by Governor, p."86, r. 91. 

auditor for, duties of, p. 86, r. 92. 

auditor for, inspection of books by, p. 86, r. 93. 

auditor for, report of, p. 88, i. 94. 

Auditor. See Audit. 
Balance order, p. 1 08, r. 35. 
Balance sheet (form) p. 87. 

to be laid before general meeting, p. 85, r. 81. 

Copy of, to be served on members, p. 86, r. 82. 

Bank 

in winding-up, conditions of sale to include payment into, p. 107, r. 3,'J (3). 

official liquidator to pay to account into, p. 108, r. 37. 

official liquidator to deposit securities in, p. 109, r. 38. 

orders for Calls may direct payment into, p. 109, i, 39. 

account of liquidator in, p. 109, r. 42. 

cheques of official liquidator on, p. 110, r. 43 (2). 

Banker of Company 

power to require delivery of property by, 148. 
Banking Companies 

exception to registration, 4. 

Memorandum of Association not necetsarj-, 6, 
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Bankruptcy 

of contributory, liability o£ eatato, 123 (2). 

Ti-Listce of, when deemed a contributory, 125. 

when assets insufficient in winding-up, law of, to prevail, 193. 

Act ol, to correspond to commencement of winding-up, 201 (2). 

Bearer 

share warrant to, 4.i. 
See Shake Warrant. 

Benefit Society 

half-yearly statements of, 103. 

half-yearly statements of — posting of, 103 (2). 

Bills of Exchange 

contract on, by Company, !)8. 

in winding-up accepting, &c., p. Ill, r. 19. 

Books 

the eyidence of, 191. 

in winding-up, inspection of, 19K. 

mutilation or falsification of, 206. 

what to be kept, 29, 102 (1), 104 (1), & p. 85. 

audit of, p. 86, r. 83-93. 

also an Audit, Inspectiox, Kegistisr. 

CallS--*'-^ aUo CONTRIBUTORIES. 

]iower of Company to regulate, 55. 

dividends on partly paid up, 55 (3). 

shares taken are subject to, 56. 

relief from, on shares taken for consideration otlier than cash, 57. 

relief from. Time for applying for, 57 (2). 

on unpaid capital, when increased, 77 (2). 

when accumulated profits may reduce, 78. 

liability of bankru[it, 123 (2). 

by order of the Court, 150 (1). 

neglect of personal rtpreseutatiou to pay, 1S3. 

enforcement of, by voluntary liquidator, 175 (1). 

on winding-up, p. 108, rr. 34-36. 

on Avinding-up, Summons for, p. 108, r. 31. 

on winding-ui), order for and service of, p. 108, r. 3.5. 

on winding-up, order for procedui'e under, p. 108, r. 36. 

Capital 

distributioji of, and liability of Members, 26-34. 

subdivision into shares of lesser amount, 34. 

increase of. Notice to fiigistrar, 41. 

increase of, p. 78, rr. 26-28. 

reduction of, 59-71, and p. 116, rr. 73-91. 

nominal increase on unlimited Company becoming limited, 73 (I). 

uncalled capital on unlimited Company becoming limited, 73 (2). 

when uncalled, reserved for winding'-up only, 73 (2). 

when paid up, when may be reduced, 77. 

Certificate 

of Registrar — of what conclusive Evidence, ].''i (I). 
of Registrar, form of, p. 112; r. 57. 

Certifloate of Incorporation, 22 (1). 
e«ect of, 22 (2). 
evidence of what, 22 (3). 
when name changed, 24 (2). 
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Chairman 

at general meetings, p. 80, r. 39. 

at general meetings, election of, p. 80, i-. 40. 

at general meetings, may adjourn meeting, p. 80, r. il. 

casting vote of, p. 80, r. 43. 

of directors, election of, p. 84, r. 67. 

of directors, casting Yote of, p. 83, r. 66. 

of committee of directors, election of, p. 84, r. 69. 

of committee of directors, casting vote of, p. 84, r. 70. 

of meeting, to ascertain wishes of creditors. Sec, 139. 
Chambers 

authority of Judge in, p. 120. r. 97. 
Chief Justice 

powers in chambers of, 131. 

powers to make rules of procedure, 210. 
Chose in Action 

of Company, power of assignee to sue, 197. 
Claims 

in winding-up, what may be proved, 198. 

in winding-up, proof of, p. 105, rr. 21-29- 
Committee 

of directors, p. 84, r. 68. 
Company 

limited by guarantee, effect on, by order to wind up, 138. 

defunct, procedure to strike off register, 211. 

dissolution of, on winding-up, p. 116, r. 70. 

limited by guarantee, effect of winding-up on share capital, 171. 

mode of forming, 6. 

limited by guarantee— memorandum of association of, 9. 

constitution of — may be altered by special resolution, 14. 

to keep Register of members, 29 (1). 

penalty for not keeping Kegister properly, 29 (2). 

to prepare annual list and forward copy to Registrar of Companies, 30, 31. 

may sub-divide existing shares, 34. 

penalty for not stating number of shares and capital in Memorandum of Association, 
35 (2). 

issue of share %varrants by, 45. 

to regulate calls, 55. 

unlimited becoming limited, registration of, 72. 

unlimited becoming limited, not to, effect prior obligations, 72 (2). 

unlimited becoming limited, increased capital of, 73. 

unlimited becoming limited, uncalled capital of, 73 (2). 

unlimited becoming limited, constitution not to effect registration, 76. 

of unlimited liability, directors when and how liable, 80-84. 

registered office of, 86. 

registered office of, penalty for default, 85 (2). 

registered office of. Notice to Registrar, 86. 

sign -board of, 87. 

seal of, 87 (2). 

name of, on notices, &c., 87 (3). 

investigation of affairs of, 105-110. 

may submit to arbitration, 120. 

when unable to pay its debts, 128. 
Companies Clauses Consolidation Act, 1845. 

to apply on arbitration of claims of dissentient member, 202. 
Compromise 

in winding-up, Court to order meeting, 192 (1). 

in winding-up, majority necessary for, 192 (2). 

in winding-up, Court to sanction, 192 (2), 

in winding-up, liquidator may, 199-200. 
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Confirmation 

by the Court of alteration of Company's constitution, U (1). 

necessities before, 14 (2). 

registration of, 15. 

registration of, default in, 15 (2). 

Consolidation 

Notice to Eegistrar, 82. 
Constitution 

alteration of, Registration, 15 (1). 
Contributories 

meaning of, 122. 

nature of liability, 123 (1). 

when bankrupt, liability of estate for calls, 123 (2). 

death of, 124. 

when trustee in bankruptcy is, 125. 

married women as, 126. 

when capable of presenting a Petition for winding-up, 129 (2). 

settlement of list of, 146, 

classes of, 147 (1). 

personal representation of, placed on the list of, 147 (1). 

heirs and devisees of, 147 (2). 

to pay debts due to Company in addition to calls, 149 (1). 

when allowed to set-oif, 149 (2). 

calls on, no (1). 

payment into bank by, 151. 

personal representatives of, neglecting to pay calls, 153. 

order of Court on evidence of debt, 154 (1). 

adjustment of rights among, 156. 

arrest of absconding, 162. 

in wLading-up Court may order inspection of books for, 196. 

list of, p. 106, rr. .SO, 32. 

list of, making of, p. 106, r. 30. 

list of, notice of, to settle, p. 107, r. 31. 

list of, Registrar's certificate on, p. 107, r. 32. 

meeting of, on winding-up, p. 110, rr. 46-48. 

Contracts 

to be specified in prospectus, 101. 

form of, 97. 

on Bills of Exchange or Promissory Notes, 98. 

when less than 7 members, 99. 

by attorney abroad, 100. 

Conversion 

of paid up Capital into stock, p! 78, rr. 23-25. 
notice to the Registrar, 32. 
effect of, 33. 

Copies 

of Statements of Insurance Companies to Members, &o. on payment, 103 (4). 

of affidavits on winding-up, p. 112, r. 56 (2). 

of annual Balance Sheet to Members, p. 86, r. 82. 

Costs 

security of, by plaintiff company, 116. 

on winding-up. Court to settle priority, 157. 

priority of, in voluntary winding-up, 181. 

of creditors in proving debts in winding-up, p. 106, r. 28. 

Coupons 

for dividends on share warrants to bearer, 45. 
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Court 

definition of, 2. 

to sanction powers of linuidator, 143, 144. 

to settle list of contributories, 146. 

to order delivery up of property to liquidator, HS. 

may order payment of debts by contributory, 149 (1). 

may order callg, 150 (1.) 

to fix date for creditors within whicli to prove, 155. 

to adjust riglits among contributories, 156. 

to summons persons suspected of having property of Company, !60 (1). 

to summons persons to produce books, 160 (2). 

to apprehend persons neglecting summons, 160 (3). 

to examine persons so summonsed, 161. 

to arrest absconding contributory, 162. 

cumulative powers of, 163. 

in voluntary liquidation, may enforce calls, 175 (2). 

in voluntary liquidation, power to adopt proceedings by, 183. 

in voluntary liquidation subject to supervision, may summons meetings, 186 (2). 

in winding-up, to order meeting for compromise, 192 (1). 

in winding-up, to sanction compromise, 192 (2). 

in winding-up, may order inspection of books, 196. 

on delinquent directors, may order prosecution, 207. 

may restore struck out Company to register, 211 (5). 

general powers of, p. 120, r. 96. 

general practice of, to apply in winding-up, p. 120, r. 97. 

on Petition may confirm alteration of Company's constitution, 14. 

power to compel inspection of Register, 39 (3). 

power of, to rectify Register, 42. 

to settle list of objecting creditors to reduction of Capital, 62 (2). 

power of, to dispense with consent of objecting creditors to reduction of capital, 63. 

power to grant relief against calls on shares for consideration other than cash, 57. 

may fix security for costs, 116. 

powers of, on petition for winding-up, 133 (1). 

may appoint provisional liquidators, 133 (2). 

may stay proceedings in winding-up, 137. 

official liquidators appointed by, 140-141 (2), 

Creditors 

consent to alteration of memorandum of association, 14, (2) h. 
may object to reduction of Capital of Company, 62. 
ignorani of proceedings to reduce capital, protected, 6C. 
saving rights of, in voluntarj' winding-up, 182, 
in winding-up, right of inspection of books by, 196. 
liquidator may compromise with, 199. 

Creditors or Contributories (on winding-up) 
meeting of, p. 110, rr. 46-48. 
meeting of. Notice of, p. 110, r. 46. 
meeting of, votes' at, p. 110, r. 47. 
meeting of, memorandum on, p. Ill, t. 48. 
compromise with, p. Ill, r. 50. 

Damages 

to director not receiving notice of unlimited liability, 83 (2). 
Death 

of member — transfer of interest, 28. 
Debenture Holders 

Notice to, before alteration of memorandum of association 14 (2a). 
Debts 

on winding-up, what may be proved, 198. 

on winding-up, proof of, p. 105, rr. 21-29. 
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VIII IXDEX. 

Declaration 

before whom to be made, 163. 
Deeds 

executed abroad under seal, 100. 
Deed of Settlement 

alteration of, by Special Kesolution, H. 

substitution of memorandum and ai'ticlee for, iJ>. 

alteration of, to be registered, 15 (1). 

Definition 
court, 2. 
registrar, 2. 
insurance Company, 3. 
deed of settlement, 16. 
member, 27. 

" capital " on reduction, 69. 
special resolution, 92. 
"Board of Trade," on arbitration, 120 (3). 
contributory, 122. 

company unable to pay its debts, 128. 
extraordinary resolution, 166 (2). 
fraudulent preference, 204. 
act of Bankruptcy of Company, 204 (2). 

Defunct Companies 

procedure for striking off register, 211 (1, 2, 3, 4 and 6). 
procedure for when company dissatisfied at striking off, 211 (5). 

Directors 

penalty on, for wilfully neglecting to keep Register of Members correstly, 29 (2). 

penalty on, for wilfully neglecting to forward annual List to Registrar, 31. 

penalty on, for wilfully psrmittins; default in statement of Capital and Shares, 35 (2). 

when unlimited liability of, 80-84. 

when liability unlimited, modifications thereon, 81. 

when liability unlimited, right to set-oflf, 82. 

when liability unlimited, on election to receive notice of, 83. 

acts of, 96. 

registration of, 104 (1). 

notice of alteration of, to Registrar, 104 (1). 

delinquent, liable in damages, 205. 

delinquent, criminal prosecution of, 206. 

delinquent, liquidator may prosecute, 207. 

delinquent, Court may order prosecution of, 207. 

number of, p. 82, r. 52. 

provisions for, until appointment, p. 82, r. 53. 

remuneration of, p. 82, r. 54. 

general powers of, p. 82, r. 55. 

vacancies among, p. 82, r. 56. 

disqualification of, p. 82, i. 57. 

rotation of, p. 82, r. 58. 

retirement of, p. 83, r. 59. 

re-election of, p. 83, r. 60. 

filling vacancies among, p. 83, r. 61. 

continuance of, p. 83, r. 62. 

increase or reduction of, p. 83, r. 63. 

casual vacancies in, p. 83, r. 64. 

removal of, p. 83, r. 65. 

quorum of, p. 83, r. 66. 

chairman of, p. 84, r. 67. 

committee of, p. 84, r. 68. 

committee of, chairman at, p. 84, r. 69. 

committee of, proceedings at, p. 84, r. 70. 

validity of acts of, p. 84, r. 71. 
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INDEX. IX 

Distress 

void on winding-up, 203. 
Dissolution 

order of, to be i-eported to Registrar, 158 (2). 
Distribution 

of capital, 26-34. 
Dividends, pp. 84-85, rr. 72-77. 

declaration of, p. 84, r. 72. 

must be out of profits, p.- 84, r. 73. 

i-eserve fund from, p. 84, i-. 74. 

reduction of debts from, p. 86, r. 75. 

notice of, p. 85, i'. 76. 

no interest on, p. 85, i. 77. 
Division 

of shares, into shares of smaller amount, 34, 
Documents 

authenticity of, by company, 113. 

certified copies of, 212 (5). 

in winding-up, admission of, p. 112, r. '>'>. 

Election 

of auditors, p. 86, r. 87. 

of directors, pp. 82-83, rr. 58-65. 
Enforcement 

of orders, 164. 
Evidence 

of altered Memorandum of Association, Eegistrar's certificate conclusive, 15 (1). 

of what certificate of incorporation is conclusive, 22 (3). 

Register of meoiheis jjrimafarie, 44. 

for appointment of inspectors by Governoi", 106. 

report of inspectors duly appointed, 110. 

order of Court on contributory, of debts conclusive, 154 (1). 

in winding-up, boolis of Covapany 2>rima facie, 191. 

certificate of incorporation by Registrar, received as, 213. 

certified copies by Registrar, received as, 213. 

certificate of shaves 2)i'ii"ti faaie evidence of title, 38. 
Examination 

of persons respecting affairs of Company, 107. 
Execution 

avoidance of, on winding-up, 203. 
Executor 

transfer of interest bj-, 28. 

liability as contributory, 124. 

not paying moneys ordered in winding-up, 153. 

Extraordinary Resolution 
definition of, 16« (2). 
necessity for, by Company about to wind up, 173. 

First Schedule, (r. 93), p. 121. 

Second Schedule, (r. 94), p. 121. 

authority for, 21 (2). 

See First Schedule, Table B, p. 88. 

See First Schedule, Table C, p. 89. 

on registration.-Table B, p. 88. | ^^^^ ^^,^, im^duction, page XXIV. ; 

of Solicitors, p. 120, r. 93. 
of Court, p. 120, r. 94. 
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X INDEX. 

Piles. 

on winding-up completed, p. 11.5, r. 71. 
Fines. 

application of, 11.5. 

to be paid to Colonial Treasury, 11.5 (2). 

IForfeiture of Shares. 

for arrears of calls, p. 77, r. 17. 
Notice to lead to calls, p. 77, r. 18. 
Notice to lead to calls, non-compliance with, p. 77, r. 19. 
and disposal of, p. 77, r. 20. 
when forfeited, calls on, p. 77, r. 21. 
evidence of, p. 77, i . 22. 
Forms. 

to be similar to those in Second Schedule, when applicable, 118. 

Form A. — Memorandum of Association of a Corapanj', limited by shares, p. 90. 

Form B. — Memorandum of Association of a Company, limited by guarantee, p. 91. 

— Articles of Association of a Company, limited by guarantee, p. 92. 
Form G. — Memorandum, Articles of Association of Company, limited by guarantee 

having capital divided into shai'es, p. 97. 
Memorandum of Association, p. 97. 
Articles of Association, p. 98. 
Form D. — Of First Schedule as required from Insurance Companies, p. 90, under 

section, 103. 
Form D. — Memorandum and Articles of an Unlimited Company, p. 99. 
Form E. — Annual Summary, p. 100. 
what forms applicable, p. 120, r. 92. 
Transfer of shares, p. 76, r. 9. 

Fratid. 

fraudulent preference in winding-up, 204. 

of du-ectors, 205, 206. 

by not specifying contracts in Prospectus, 101. 
Fraudulent Preference. 

definition of, 2Qi. 
Grain. 

Company not formed for, 25. 
General Meeting.— See Meetings. 
General Provisions, 21-24. 
Governor. 

approval of, to change of Name of Company, 13. 

to &K fees payable, 21 (-2). 

conditions of licence of, to association not for profit, 25 (2). 

may appoint inspector to investigate affairs, 105. 

may require evidence before appointment of inspectors, 106. 

may alter tables and forms in Schedules, 119. 
Guarantee. 

Company limited by, 9. 

Company limited by. Memorandum of Association of, 9. 

efface of winding-up order on Company limited by, 138, 
Husband and wife. 

when husband liable for wife's calls, 126. 
Identity of Names 

prohibition of, 24 (1). 
Incorporation 

mode of, 6, 

of limited Company — requisites in Memorandum of Association, 8. 

of Company limited by guarantee, 9. 
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INDEX. XI 

Incorporation,— co?j<. 

of unlimited Companj', 10. 

certificate of, 22 (1). 

certificate of, of wliat conclusive evidence, 22 (3). 

certificate of certified copy of, equally valid aa original, 213. 
Increase 

of capital, p. 78, rr. 26-28. 

of capital, notice to Itegistrar, 41. 
Injunction 

to restrain actions, &c., after presentation of winding-up petition, 133 (1). 
Insolvency- 
ground for winding-up, 127 (i). 
Inspection 

of register of members, 39 (1). 

of file of proceedings in winding-up, p. 113, i. 62 (S). 

of affairs of Company, 105. 

of books, 107. 

of books, by creditor.s or contributories, 196. 

by auditors, p. 86, rr. 92-93. 
Inspectors 
• appointed by Governor, and when, 105. 

duties of, when appointed by Governor, 107, 108. 

report of, 108. 

report of, to be evidence, 110. 

appointed by the Company, 109. 

appointed by the Company, powers of, 109 (2). 
Insurance 

provision as to restriction ot liability in policy of, 58 (6). 
Insurance Company- 
definition of, 3. 

half-yearly statements of, 103. 

half-yearly statements of, posting of, 103 (2). 

Interest 

on unpaid calls, p. 75, r. 6. 

dividends not to carry, p. 85, r. 77. 

on debts and claims.in winding-up, p. 106, r. 27. 
Introduction, p. 15. 
Investments 

by the official liquidator, p. 110, r. 44. 

by the ofiicial liquidator, dividends and interest on, |]. 110, r. 15. 
Joint Holders of Shares 

receipt for dividends in case of, p. 75, r. 1. 
service of Notices in case of, p. 88, r. 96. 
vote in case of, p. 81, r. 46. 

Judge in Chambers 

powers of, 131, 210, and p. 120, rr. 96 and 97, also see Court. 
Jurisdiction 

service out of, p. 120, r. 96. 
Land 

power of companies to hold, 22 (2). 
Landlord 

distress by, after winding-up, 203. 
La-w-s 

repeal of inconsistent, 215. 
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XII INDEX. 

Leave 

to proceed with action after Tvinding-up order, 13.j. 

Legal proceedings, 114-119. 

penalties under summary prosecution in, 114. 
after winding-up order, 135. 

Legislative Council 

to revise and approve rules of Court, 210. 
Letter 

service of notice by, on the company. 111. 

on the members, p. 88, r. 95. 

on contributories or creditors, p. 114, r. 67. 

service of, by post, p. 88, r. 97. 

rules as to service by, 112. 

Letters Patent 

restriction on powers to alter, 214. 
Liability 

of member of registered Company — how limited, 7, 9. 

when unlimited — contents of Memorandum of Association, 10. 

of present and past members on winding-up, 58. 

reserved liability of unlimited Company, 74. 

when less than 7 members. 99. 

of contributory, nature of, 123 (1). 

of contributory, in bankruptcy, 123 (2). 

of husband for wife's calls, 126. 

Licence 

of Govei-nor, to certain companies registered without the word "limited," 25 (i). 

Lien 

on transfer of shares, p. 76, r. 10. 

on dividends, p. 85, r. 75. 

on forfeiture, p. 77, rr. 20 and 21. 

" Limited " 

liability, 7. 

addition of word to name of proposed company, S (1). 

may be omitted by associations not formed for profit, 2B (1). 

Company by guarantee, 9 (1). 
Liquidators, Official, 140-145 and ice p. 103 i/ie. Liquidators. 
Liquidators 

acts of, 96. 

security by, 140 (3). 

when no appointment of, custody of property of Company, 140 (4). 

resignation or removal of, 141 (1). 

vacancy and appointment of, 141 (2). 

remuneration of, 141 (3), and p. 104, r. 19. 

style and description of, 142 (1). 

duties of, 142 (2). 

powers of, 143. 

powers of, to bring or defend actions, 143 (1). 

powers of, to carry on business, 143 (2). 

powers of, to sell property of Company, 143 (3). 

powers of, to act on behalf of Company, 143 (4). 

powers of, to prove in bankruptcy, 143 (5). 

powers of, to draw or accept Bills of Exchange, 143 (6). 

powers of, to raise money, 143 (7). 

powers of, to obtain administration to deceased member, 143 (8). 

powers of, to distribute assets, 143 (9). 

descretion of, 144. 
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INDEX, XIII 

Liq,uidators— 'oyrf. 

appointment ot solicitor to, liu. 

property of Company to be delivered to, 14S, 

to report to Registrar order of dissolution, 158, (2). 

default of reporting to Kegistrar of dissolution, 158 (H). 

official, definition of, 140 and 188 (3). 

wages to be paid by, as soon as possible, 19f (3). 

compromise by, with creditors, 199. 

compromise by, on calls, 200. 

compromise by, with debtors, 200. 

accepting shares for sale of Company property. 201. 

damages of, against deliquent directors, 20!>. 

aocovmtsby, p. 101, i. 18. 

passing accounts by, p. 105, r. 20. 
Liquidator in voluntary winding-up, also sec WiNoiNG-ur ^■oLIINTAKY, 

appointment of, 170 (2)^and 177-178. 

consequences of, 170 (5). 

remuneration of, 170, (3). 

provisions re, 170 (4) and (G). 

delegation of authoi-ity to appoint, 172 (1). 

power to summons meetings, 176 (1). 

accounts of, 176 (2). 

vacancies in, 177. 

may be otficial liquidator in winding-up, by Court 189. 

appointment by Court, 178 (1). 

removal by Court, 178 (2). 

final account by, 179 (1). 

final account by, and notice of, 179 (2) and (3). 

to report final meeting to Registrar, 180 (1). 
Liquidator in voluntary winding-up (subject to supervision). 

appointment of, 187. 

powers of, 187 (2). 

removal of, 187 (3). 

cfl'ect of order on, 188 (1). 
"Lis pendens" 

when Petition for winding-up is, lb9. 
List of Members 

company to prepare annually, 30 (1). 

requirements in, 30 (2). 

to be forwarded to Registrar, 30 (3). 

to be forwarded to Registrar, penalty for default, 31. 

Lunatic 

vote of, p. 81, r. 45. 
Magistrates 

jurisdiction of, 11 4. 

appropriation of fines by, ll.*; (1). 
Manager 

penalties on, 29 (2), 31 and 35 (2). 
Management and Administration, 85-121. 
Married Woman 

as contributory, liability of husband, 126. 
Meetings 

general, 89, and p. 79 ct seq. 

after Memorandum of Assuciation registered, 90 (1). 

voting at, 91. 

notice of, 91 (2). 

minutes of proceedings at, 95. 
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XIV INDEX. 

Meetings— cflHi. 

suinmoiied by voluularv liquidator, 176 (1). 

annual, by official Jic|uidator, 17G (2). 

o£ creditorg or coutributories, p. 110, rr. -IS-IS. 

Member 

Action of CouiiJany agaiiifct, 117. 
Detiuitiou of, 27. 

dissentient, on sale of Company property for .sliarus by liquidator, 201 (2). 
dissentient, to sale for shares by liquidator— time to lodge dissent, 201 (2). 
dissentient, to sale for shares by liquidator, alternate claim of, 201 (2a i; I/). 
dissentient, to sale for sliares by price to be paid to. 202. 
lunatic vote of. p. si, r. 45. 
Memorandum of Association, 6-16. 
of Company, (1. 

liability on shares may be limited by, 7. 
contents of, 8. 

company limited by guarantee, 9. 
in unlimited liability — contents of, 10. 
signature to — effect of, when registered, 11. 
restriction of powers to alter, 12. 
alteration of, by special resolution, 11. 

alteration of, by dissentient members to, and arrangement for, M (4). 
alteration of, confirmed wholly or in part by Court, 11 (5). 
alteration of, to be registered, 15 (1). 
subscriber to, to state number of shares taken, 17 (5). 
Table A to apply in certain cases, 18. 
to be forwarded to member on fee paid, 23 (1). 

Minute 

approved by Court in case of reduction of capital, 6i (.1). 

of reduction to form part of Memorandum of Association, 65, C7. 

Minutes 

of proceedin.ns at meetings, 05 (1). 
of meetings to be evidence, 95 (2). 
of resolutions and proceedings, 9.") (3). 

Mortgages 

register of, to be kept liy Company, 102 (1). 
register of, to be open to inspection, 102 (3). 
register of. Court can compel inspection, 102 (1). 

Name of Company 

change of, 13 and 2-1 (2). 

change of, — not to elfect rights or obligations Qib) and 21 (3). 

on notices. Advertisements, &c., 87 (3). 

Prohibition of Identity of, 21 (1). 

publication of, 87. 

|)enalty for non-pTdilic;ition of, 88 (1). 

Notice 

to Registrar of ron»olidation of conver.~ion ol capital into stocl;., 32. 

of conversion of stock, cifect of, 33. 

of trusts prohibited, 3<j. 

to Registrar of Rectification of Itegistcr by tlio Court, 43. 

to admit documents, p. 112, r. ."lo. 

of proposed alteration in Memorandum of Associstion, or constitution, 14. 

Notes, p. 88, rr. 95-97. 
service of, p. 88, r. 95. 
service of, on joint holders, ji. 88, r. 96. 
bcrvice of, iiy po.;t, p. 88, i. 97. 
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Number of Members 

in company whose capital is not divided into shares, articles to state, 17 (4). 
notice of increase of, to be given to Uegistrar, 4-1. 
when less than seven : 

ground for winding-up order, 127. 

penalty for carrying on business, 99. 

Objects of Company 

power to alter in certain cases, 1-1 . 
Office of Company 

to be registered, 85 (1). 

penalty for not registering, 85. 

notice of change of situation of, SB. 

Official Liquidator, and .w Liqutdatoe. 
appointment of, p. 103, r. SI. 
appointment of, advertisement a> to, 103. r. 111. 
security by, p. 103, r. ! 1. 
order of appointment, p. 103, r. 12. 
certificate of security for, p. 104, r. 13. 
additionarsecurity for, p. 104, r. 14. 
advertisement of appointment of, p. 104, r. 15. 
provisional, p. 104, r. 16. 
vacancy of office oif, p. 104, r. 17. 
investments by, p. 110, r. 44. 

Orders 

of Court, enforcement of, 164. 
drawing up and entry of, p. Ill, r. 53. 

Parties 

on winding up, attendance of, p. 114, r. 64. 

on winding up, representative of, p. 114, i. C5. 

on winding up, particulars necessary before attendance, \>. 114, r. C6. 

Partnerships 

exceeding 20 persons, prohibited, 4. 
exception of baulting, 4. 

Penalties 

in default of producing- books, &c., to Governor's inspectors, 107 (3). 

in default of producing books, &c., to company's inspertor.s, 109 (2). 

in default of reporting order of dissolution, 15.S (3). 

in default of delivery to Eegistrar certain documents, 15 (2). 

in default of forwarding Memorandum of Association and Article of As.^ociation to 

member, 23 (2). 
in default of registered office, So (2). 
in default of publication ol name, 88. 
in default of first meeting of company, 90 (2). 
in default of registering special resolution, 93 (2). 

in default of forwarding special resolution to member at request, 94 (3). 
in def.iult of keeping register of mortgages, 102 (2). 
in default of allowing inspection register of mortgages. 1II2 (3). 
in default of half-yearly statements by insurance company, i;c.. 10:i (^3). 
in default of keeping register of directors, 104 (2) 
in default of liquidator making return to Register, 180 (2). 
oflenoes under ordinance, procedure in, 114. 
application of fines on, 115 (1). 

on directors and managers for wilfully not forwarding to member, ih. 
on company not keeping Register of Members in required form, 29 (2). 
on directors or manager of company for wilful contravention of, 29 «, h, c. ih, 
in register of members, 29, (2). 
, on company for not forwarding annual list, 31. 
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Penalties— eoMi. 

OD company, directors or manager by default in not stating division of shares in 

Memorandum of Association, 35 (2). 
on forging share-warrant, 52. 
for personation, 53. 

for engraving share-warrants Avithout .authority, 54. 
on dirct.'tor or manager for not embodying minuk' ot rediu'tion in Memorandnni of 

Association, 67 (2). 
on director or manager for concealment on reduction, 68. 

Peijury 

liunishment of, 208. 

Personal Representative 

of deceased person, transfer of interest by, 28. 

of deceased person, liability as contributory, 124. 

of deceased person, not paying moneys ordered in winding-up, lo.'l. 

Petition 

to Court necessary to confirm alteration in constitution of Company, 14. 

to the ('ourt, for order confirming reduction of capital, 61. 

for winding-up, Court may then restrain proceedings against Company, 133 (1). 

for winding-up, subject to supervision, ISfi 

for winding-up, p. 101, rr. 1-6. 

for winding-up, title of, p. 101, r. 2. 

for winding-up, advertisement of, p. 101, r. 3, 

for winding-up, service of, p. 102, r. 4. 

for winding-up, aflidavit in support, p. 102, i. u. 

for winding-up, copies of, p. 102, r. 6. 

application by, p. Ill, r. 52. 
Poll 

at general meeting, demanded by five or more members, p. 80, r. 13. 
Powers of Court 

to confirm wholly or, in part_ alteration in Company's constitution, 14. See Couet. 
Powers of Directors, p. 82, r. 55. 

See DiBECTOBS. 
Practice 

general practice to apply in winding-up, p. 120, r. 97. 
Procedure (Rules of), 209-210 and p. 101. 

Chief Justice may formulate, 210. 

construction of, p. 101. r. 1, 

Proceedings 

of directors, p. 83, rr. 66-71. 

at meetings, 89-96. 

at general meetings, p. 79, rr. 35-43. 

legal, 114-117. 

in winding-up : 

register and tile of, p. 113, rr. 61-62. 

deposit of file of proceedings with Registrar, p. 11"), r. 7!. 

right of creditors or contributories to attend, p. 114, rr. 64-G(J. 
stay of, for winding-up, 137. 
stay of, on winding-up, 135. 
in voluntary winding-up, adoption of, when compulsory order rnade, 183. 

Profits 

associations not formed for, 25. 

when accumulated profits may reduce |iiiid-up capital, 77. 

when accumulated profits may reduce paid-up capital, procedure on, 77 (3). 

accumulations retained, effect of when shareholder directs, 78. 
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Profits— coni. 

annual statement on accumulated, 79. 

(iitidends must be out of, p. 8i, i\ 73. 

director may not make, out of company, p. 82, r. 57. 

and loss niu^t be shown in annual statement, p. 85, r. 80. 

Promissory Notes. 

contract on, by company, 98. 

power of liquidator to draw or accept, 143 (6). 

in winding-up, sanction of the judge on acceptance, &o,, p. Ill, r. 49. 
Promoter 

contracts by, are to be specified in Prospectus, 101. 
Property 

sale of, on winding-up, p. 107, r. 33. 

on winding-up order, — power of Court to require delivery up of. 14S, 
Prosecution 

of delinquent directors and officers, 207. 
Prospectus 

to specify contracts, 101. 
Provident Society- 
half-yearly statements of, 103. 

liaif-yearly statements of, posting- of, 103 (2). 

Proxies 

appointment of, p. 81, i. 49. 
deposit of, p. 81, r. .50. 
form of, p. SI, 1', ,jl. 

Qualification 

of directors debarred, p. 82, r. 57. 

Quorum 

of directors, p. 83, r. 66. 

of members at general meetings, p. 80, r. 37. 

of members at general meetings, proyision in default of, p. SO, r. 38. 

Rail-way Arbitration Act 
application of, 121. 

Receipt 

for dividends in case of joint holders of shares, p. 75, r. 1. 
Rectification 

of register of members, 42. 

notice to registrar of, in case of certain companies, 43. 

Reduction of Capital. See ;page 116 et seq. 
power of company to reduce, 59. 

on passing special resolution for "and reduced" to be added to name, GO. 
confirming order of Court, on petition presented, 61. 
creditor may object to, 62. 

list of objecting creditors to, Court to settle, 62 (2). 
power of Court to dispense with consent of objecting creditors to, 63. 
order and minute of Court on, to be registered, 64 (1). 
notice of, 64 (2). 

certificate of Registrar on, 64 (3). 

minute of, to form part of Memorandum of As.sociation, 05, 07. 
creditors ignorant of proceedings for— rights of, CG. 
publication for reason of, 70. 
petition for, p. 116. 
petition for, advertisement of, p. 116, r. 7C, 

b 
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Register 

of members to be kept by company, 29 (1). 

of members — necessary particulars required in, 29 (1 a, i, e). 

of members — liability for making default, 29 (2). ■ 

of members — inspection of, 39 (1). 

of members — copy of, 39 (2). 

of members — penalty for refusing copy of, 39 (3). 

of members — power to close, 40. 

of members — rectification of, by Court, 42. 

of Mortgrages, 102. 

of directors and managers, 104 (1). 

of proceedings, p. 118, rr. 61-62. 

of members — of what jjritii a evidence, 44. 
Registered Office, See Office op Company. 
Registrar 

appointment of, 212 (1). ^' 

duties of, 212 (2). 

definition of, (2). 

to receive notice from any company consolidating or dividing its capital into stock 
32. 

to register order and minute of Court for reduction o£ capital, 64 (1). 

may strike off defunct company, 211. 

proceedings before, appeal to judge, p. 113, r. 58. 

certificate of, on reduction o( capital, 64 (3). 

certificate of, filing, p. 113, i. 59. 

certificate of, discharge of, p. 113, r. 60. 

notice to, of increase of capital or members, 41 (1). 

to record increase of capital or members, ib. 

notice of rectification of register to, 43. 
Registration 

of Memorandum of Association, — effect of, 11, 22 (1) and (2). 

of alteration of Memorandum, 15 (1). 

of alteration of Memorandum, Begistrar to certify, 15 (1). 

of altered Memorandum of Association, — result of, ii. 

of Articles of Association, — effect of, 19 (2). 

effect of, 22. 
Registration Office 

appointment of Registrar of, 212 (1). 

duties of Registrar of, 212 (2). 

seal of. 212 (3). 

inspection of documents at, 212 (4). 

certified copies of documents from, 212 (5). 
Regulations 

for management of company limited by shares, p. 75, et sen 

&e ARTICLES OF AaSOCIiTION. 

Removal 

of directors, p. 83, i. 65. 
of lifiuidators 

in winding-up by the Court, 141 (1). 

in winding-up under supervision, 187 (3). 

in voluntary winding-up, 178 (2). 
Remuneration 

of auditors, p. 86, r. 88. 

of directors, p. 82, r. 54. 

of lifiuidators in voluntary winding-up, 170 (3). 

of official liquidators, 141 (3). 

Repeal 

of inconsistant laws, 215. 
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Report 

of inspectors, 108. 

of inspectors, copy of, to be forwarded by Colonial Secretary to company's office and 

to members, 108 (3). 
of inspectors, to be evidence, 110. 
at conclusion of voluntary winding-up, 180 (1). 

Representative 

transfer of share by, 26. 

of contributory in winding-up, 121. 

not paying moneys ordered in winding-up, 153. 

of creditors and contributories, appointment by pro.x}', p. 110', l-. 17. 
Resolution 

extraordinary, definition of, 166 (2). 

special, definition of, 92. 

special, copy to be sent to registrar, 93 (jj). ' 

special, penalty in default of not forwarding copy to registrar, 93 (2). 

special, to form part of the Articles, 91. 

at general meetings, how to be carried, p. 80, i'. 42. 

evidence of passing of, 95. 

Restrictions 

on powers of provisional liquidator, 144. 

on powers of liquidator winding-up subject to supervision, 188. 

Rotation 

and election of directors, p. 8i, rr. 58-65. 
Rules 

power of Court to make, 210. 
of procedure, p. 101. 

Sale 

of property of company : 

liquidators powers of, llaCS). 

in voluntary winding-up, 170 (7). 

liquidator may accept shares, &c., as consideration, 201. 

general order as to, p. 107, r. 33, 

Sanction 

of Court, to acts of official liquidator, 143, 144. 

of Court, to appointment of liquidator's solicitor, 145. 

of Court, how obtained, p. Ill, rr. 50 and 51. 

power may be given to official liquidator to act without, 144. 

Schedules 

Governor may alter tables and forms of, 119 (1). 
alteration of, to be published in I'he Gazette, 119 (2). 
First Schedule— Table A, p. 76. 

Table B, p. 88. 

Table C, p. 89. 

Form X), as per section 103, p. 00. 
Second Schedule — Form A, p. 90. 

Form B, p. 91. 
Third Schedule per section 209, p. 101. 

Seal 

unlawful use of, 88 (2). 
of Registrar of Companies, 213 (3). 
company to have, 22 (2), and 87. 
certificate of shares under, p. 75, r. 2. 
execution of deeds abroad under, 100. 
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Security 

for coats 

when to be given by limitetl coinpany, 116. 
by official liquidator, p. 103, r. 11. 
certificate of security for official liquidator, p. 104, r. 13. 
additional security by ofScial liquidator, p. 104, r. 14. 

lor debt of creditor objecting to reduction of ciipital, 63, and p. 118, r. 83, p. 110. 
r. 90. 

Servant of Company 

on winding-up, payment of wages to, 191 (1). 

Service 

of documents on the company. 111. 

rules of, 112 (1). 

proof of, 112 (2). 

of letter of Registrar re defunct company, 211 (6). 

of notices, p. 88, rr. 95-97, p. Ill, rr. 67-68. 

Set-off 

right of directors when liability unlimited, 82. 
against debts when allowed to contributory, 149 (2). 

Shares 

to be of the nature of personal estate, 26. ■> 

to be diBtinguished by an appropriate number, 25. 

transfer of, by representative of deceased member, 28. 

transfer of, 37. 

sub-diviaion of, 34. 

Bub-diviaion to be contained in Memorandum of Association subsequently issued, 

35(1). 
warrants of, — issue by company, 45. 
when taken are subject to calls, 56. 
for consideration other than cash, contract on, 57. 
cancellation of unissued, 71. 
liquidator may sell company property for, 201. 

liquidator may sell company property lor, special resolution on, 201 (.3). 
regulations on, p. 75 et seq., rr. 1-28. 
certifioates of, p. lf>, rr. 1-3. 
calls on, p. 75, rr. 4-7. 
transfer of, p. 76, rr. 8-11. 
transmission of. 76, rr. 12-16. 
forfeiture of, p.'77, rr. 17-22. 
conversion of, into stock, p. 78, rr. 23-25. 
increase of capital by, p. 78, rr. 26-28. 

Share Warrant to Bearer 

issue of, 45. 

effect of, 46. 

is transferable by delivery, 4G. 

holder of, may be member if regulations so provide, 48. 

liability of company entering name without surrender of, 47 (2). 

entry in register on issue of, 49 (1). 

surrender of, 49 (2). 

annual summary in respect of, 50. 

stamp on, 51. 

penalties on forging, 52. 

personation of owner of, penalty for, 5.^. 

penalty for engraving without authority, 54. 
Shareholders 

list of, 29. 
annual list of, 30. 

penalty for not keeping register of, 29 (2), 
See Membee, CoMTRiBtJToftiBs. 
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Signature 

of Articles of Association, 19 (1). 

of Memorandum of ABsociation, 11 (1). 

Sign-board 

with name of company displayed, 87 (1). 
Solicitor 

to official liquidator, 145. 

to official liquidator, duties of, p. 115, r. 72. 

Special Resolution 

to reserve uncalled capital for winding-up, 74. 

on accumulated profits in reduction of paid-up capital, 77. 

to make liability of directors unlimited, 84. 

definition of, 92. 

registration of, 93. 

to be embodied in Articles of Association, 94. 

right of member to copy of, 94 (2). 

to appoint inspectors to investigate affairs, 109. 

to alter Memorandum of Association, 12. 

for change of name of company, 13. 

to change constitution of company, 14. 

to alter deed of settlement, ib. ^ 

to reduce capita), 59. 

to reduce capital, confirming order of Court on, 61. 

for liquidator to accept shares on sale of company property, 201 (3). 

of subdivision of shares, 34. 

Speciality Debt 

money payable by members under the Articles is, 19 (3). 
j liability of contributory creates, 123 (1). 

unpaid capital of company limited by guarantee, 138. 
Stamp 

on share warrants, 51. 
Statement 

by directors at general meeting, at least annually, p. 85, i'. 79. 

by directors, contents of, p. 85, r. 80. 

by directors, form of balance sheet, p. 87. 
Status 

alteration of, after commencement of winding-up, 190. 

effect of voluntary winding-up on, 168. 

Stay 

of proceedings on winding-up, 135. 
of proceeding for winding-up, 137. 

Stock 

notice of consolidation or conversion of capital into, 32. 

effect of conversion of shares into, 33. 

conversion of paid-up capital into, p. 78, rr. 23-2.';. 

transfer of, p. 78, r. 24. 

rights of stock-holders, p. 78, r. 25. 
Stock-holders 

rights of, p. 78, r. 25. 
Subscribers 

of Memorandum of Association, 11 (1). 

of Articles of Association, 19 (1). 

contract of, 27. 

are directors until directors are appointed, p, 82, r. 53. 

Suit. See Action. 
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Summary '-„ 

annual, of capital and shares, 30 (2). 
annual, in reapeot of share warrants, 50. 
See Ahnual List : Statement. 

Summons 

service of ; see Skevicb : Notice. 
in winding-up : 

of persons suspected of having property of Company, IfiO. 

of persons deemed capable of giving information, 160 (1). 
Supervision Order 

power of Court to make, 184. 

effect of, 188 (1). 

petition for, effect of, 185. 

when superseded by compulsory order, appointtaent of liquidators, 189. 

Surplus Assets 

distribution of, in M'inding-up, 156. 
Suspension 

of business tor one year, ground for winding-up order, 127 (2). 
Tables 

and forms, — Governor may alter, 119 (1). 

and forms, — alterations to be published in The Gazette, 119 (2). 
See Schedules. 
Taxation, p. 120, r. 95. 
Time 

when company voluntary wound up is dissolved, 180 (1). 

powers of Court or Judge with reference to, p. 120, r. 96. 
Transactions 

after commencement of winding-up, what are void, 190. 
Transfer 

of shares, 87. 

of shares by representative of deceased member, 28. 

of shares, form of, p. 76, r. 9. 

of shares, void, on windiug-up, 190. 

Trustee 

in bankruptcy, when deemed a contributory, 125. 

conveyance of all company property to, 204 (3). 

for the company, power to require delivery of property by, 113. 
Trusts 

are not to be entered on register, 36. 
Unlimited Company 

registration of, 72-76. 
Vacancy 

among: auditors, p. 86, r. 90. 

among directors, p. 83, rr. 61 and 61. 

among directors is not to suspend their powers, p. 82, r, 56, 

among liquidators : 

in winding-up by Court, 141. 
in winding-up under supervision, 187 (3). 
in voluntary winding-up, 177. 
Validity 

of acts of directors, &c., invalidly appointed, p. 84, r. 71, 
Valuation 

in winding-up, of debts and claims proveable, 198. 

of dissentient shareholder's interest, 202 (1). 
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Votes, p. 80, rr. 4-1-51. 

number of, p. 80, r. 41. 

of lunatic member, p. 81, r, 45. 

of joint holders, p. 81, r. 46. 

restrictions on, p. 81, r, 47. 

at meetings of creditors or contributories, p. 110, i. 47. 
Voting 

at meetings, 91. 

mode of, p. 81, r. 48. 

Wages 

in winding-up to 1)6 preferential claims, 194 (1). 
in winding-up to be paid speedily, 194 (3). 

Winding-up, 122-211, and see p. 101, et seg. 
liability of present and past members, 58. 
by the Court, 127-163. 
voluntary, 166-183. ^ 

subject to supervision of the Court, 184;210. 
by the Court, circumstances when, 127. ' 
by the Court, mode of making application for, 129 (1). 
by the Court, order for, effect of, 130, 
by the Court, petition for, 129 (1). 
by the Court, commencement of, 132. 
by the Court, petition for, powers of Court on, 134. 
by the Court, stay of actions on, 135. 
by the Court, copy of order to Registrar, 136. 
by the Court, stay of proceedings for, 137. 

by the Court, affect of order on company limited by guarantee, 138. 
Court may restrain proceedings on, 133 (I). 

Court may summons meetings of creditors or contributories on, 139. 
, Court may regard wishes of creditors or contributories on, 139. 
appointment of official liquidators in, 140. 
collection of assets in, 146. 

Court may require deliver up of property in, 148. 
contributory to pay debts to company and calls on, 149 (1). 
banking account in, 151 and 152. 
creditors to prove debts by a date certain, 165. 
priority of costs, charges and expenses in, 157. 
order of dissolutioh on, 158. 

order of dissolution on report to Registrar, 158 (2). 
petition in, to be a lis pendens, 159. 

mode of exatnination of persons summoned by Court in, IGl. 
after commencement of, what transactions are void, 190. 
use of books in, prima facie evidence, 191. 
compromise under. Court to order meeting, 192 (1). 
compromise under, majorityieceasary for, 192 (2). 
when as^abiinsufficient, rights of creditors under, 193 (1). 
unpaid dividftnds on, to claim as in bankruptcy, 193 (2). 
preferenllal claims in, 194(1). 

iiispectioiS^f books by creditors or contributories, 196. 
liquidatoF-toay compromise with creditors in, 199. 
liquidator may accept shares for sale of company jiroperty, 201. 
shares for'coffipauy in, special resolution for, 201 (3). 
execution in, avoidance of, 203. 
debts proveable in, 198. 
debts, proof of in, p. 105, rr. 21-29. 
sale of property on, p. 107, r. 33. 

payment of money and deposit of securities in, p. 108, rr. 37-42. 
payment out and investments in, p. 109, rr. 43-45. 
order for, advertisement on, p. 102, r. 7, 



Digitized by Microsoft® 



XXIV INDEX. 

Winding-up,— coKf. 

order for, proceedings on, p. 102, i'. 8. 

creditors or oontributories, meeting-s of, p. 110, rr. 46-48. 

creditors or contributoriea, compromise with, by official liquidator, p. Ill, r. 50. 

bill of exchange and promissory notes, accepting, ic, p. Ill, r. 49, 

directions of Court on, p. Ill, r. 51. 

termination of, 115, rr. 69-71. 

"Winding-up, Voluntary 

when company may be wound up voluntary, 166. 

commencement of, 167. 

effect on status of company, 168. 

notice for resolution for, to be advertised in The 6uzetti\ 169. 

consequences on, 170. 

property to satisfy Aebti pari passu, 170 (I)'. 

liquidator appointed, 170 (2). 

liquidator remuneration, 170 (3). 

liquidator or li<iuidators, provisions re, 170 (4 and 6). 

powers of directors to cease, 170 (5). 

liquidators, powers of, 170 (7). 

liquidators, to settle list of oontributories, 170 (8), 

liquidators, to make calls, 170 (9). 

liquidators, to pa.y debts of company, 170 (10). 
effect of, on company limited by guarantee, 171. 
right of creditors to appeal, 174. 
liquidator in, may apply to the Court, 17.5 (1). 
liquidator to report final meeting to Eegistrar, 180 (1). 
penalty for not reporting to Registrar, 108 (2). 
costs of, priority of, 181. 
saving rights of creditors in, 182. 
Court may adopt proceedings in, 183. 

Winding-up, subject to supervision of the Court 
Court may order, 184, 
effect of petition for. 18.5. 

Court may have regard to wishes of creditors in, 186 (1 and 3). 
Court may direct meeting to be held, 186 (2). 
appointment of liquidators on, 187 (1). 
effect of order for, 188 (1). 

Wishes 

on winding-up Court may regard wishes of creditors or contributories, 139 (1), 186 
(1 and 3), and p. 110, r. 46. 
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